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relating to i
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CORPORATE INFORMATION (1(a), 3, 4 and 5) [7.A.1, 7.B.7, 7.B.8]
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Benoni, 1501

(P O Box 492, Benoni, 1501)
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HSBC Investment Services (Africa)(Pty) Limiteq
(Registration number 1984/001736/07)

HSBC Place

6-9 Riviera Road

Houghton, 2198

(Private Bag X851, Houghton, 2041)

Sponsoring broker

HSBC Securities (South Africa)(Pty) Limited
(Registration number 1999/010899/07)
HSBC Place

6-9 Riviera Road

Houghton, 2198

(Private Bag X951, Houghton, 2041)

East Wing

1st Floor, Block B

Granger Bay Court

Beach Road

V & A Waterfront, 8001

(P O Box 51049, Waterfront, 8002)

T & N House

535 Ridge Road, Berea

Durban, 4001

(P O Box 764609, Overport, 4067)

Transfer Secretaries
Computershare Services Limited
{Registration number 1958/003546/06)
1st Floor, Edura
41 Fox Street,

- Johannesburg, 2001
(P C Box 61051, Marshalltown, 2107)

Corporate advisers

Mining Commodities Financing (Pty) Ltd
(Registration number 19898/008942/07)
1st Floor, Isle of Houghton

Boundary Road

Houghton, 2198

(P O Box 544, Parklands, 2121)

Attorneys (4)

HR Levin Attorneys, Notaries and Conveyancers
Kentgate

64 Kent Road

Dunkeld, v

Johannesburg, 2196

(P O Box 52238, Saxonwold, 2132)

Auditors and reporting accountants (3)
KPMG Inc. Chartered Accountants (SA)
85 Empire Road

Parktown, 21383

(Private Bag 9, Parktown, 2122)

Competent person

Steffen, Robertson and Kirsten (South Africa)
{Proprietary) Limited

(Registration number 1895/012890/07)
SRK House

265 Oxford Road

llovo, 2196

(P O Box 55291, Northlands, 2116)
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Nedcor Bank Limited
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|
Ore delivered to the plant will first pass through two stages of size reduction and screening, befare being concentrated in th¢ HMS plant,
after which it is sent to the sorthouse. At the sorthouse, tanzanite will be sorted, cobbed and graded for final dispatch to the cutting centres.
An integrated security plan has been implemented by MML to minimise the risk at each stage, whilst ensuring that operatmg
efficiencies are not compromised.

Afgem is committed to contributing in a meaningful and sustainable manner to the local communitiss in which it cenducts mining
operations, by creating jobs, offering vocational skills training and investing in community development pro;ects lnfractruc‘ural
improvements will also benefit the communities, as will Afgem’s commitment to the praservation of the environment.

FUTURE PROSPECTS

Afgem operates within a US$ 10 biilion per annum industry that is both fragmented and informal. Unlike the diamond mdustry which
is controlled by large mining companies, the coloured gemstone business is characterised by small mining companies’ and local
artisanal miners. Most of these operators have a short-term vision and are undercapitalised. Consequently, there has 5een very little
systematic exploration for new deposits and for extensions to existing deposits. ‘

There are numerous occurrences of coloured gemstones in Central, Southern and East Africa (including Madagaacar,‘a1 apart from
tanzanite, such as tsavorite (a green garnet), alexandrite, ruby, emerald, sapphire, tourmaline and aquamarine. Most ofjthese
deposits are either exploited on a small informal scale or have ceased production, due to lack of capital and expertise,

While Afgem does not plan to conduct ‘grass-roots' exploration, further exploration wilf be conducted in the Merelani tanzanite area
and elsewhere in sub-Saharan Africa. Numerous opportunities exist for a well-capitalised and weli-managed company to acquire and
develop viable operations that will ultimately enhance sharehoider value by growing future earnings.

SALIENT FINANCIAL INFORMATION

The audited consolidated resuilts for the Afgem Group are set out below. The salient financial information should be read in
conjunction with paragraph 8 of this prospectus, as well as Section 8 of the CPR.

Ye;ar ended

29 February

2000

‘ (audited)

Turnover (R'000) . 8526
Income attributable to ordinary sharehoiders (R'000) L 11034
Weighted average number of ordinary shares in issue ('000) ) |70 474
Earnings per ordinary share (cents) o ! 1,47
Net asset value per ordinary share (cents) - ‘ 33

PURPOSE OF THE PRIVATE PLACING AND LISTING

The main purpose of the private placing and listing is to:

* increase the capital base of Afgem;

+ afford Afgem management and employees, selected financial institutions and investors the opportunity to pammpate
directly in the equity of Afgem;

+ raise sufficient capital to fund mining development and working cagital requirements;

+ enhance investor and general public awareness of Afgem; and

* obtain the necessary spread of shareholders to enable Afgem to be listed on the JSE.

The procesds of the private placing will also be utilised to defray the expenses of the private placing and listiné.

This prospectus contains details of the private placing together with relevant information on the Company and Group in
accordance with the requirements of the Act and the JSE Listings Reqguirements. :

£ Abulmme M Dacaticans [IE 2000 7Rt Ry MO




DETAILS OF THE PRIVATE PLACING AND RELEVANT INFORMATION

30 402 500 ordinary shares will be offered for subscription by way of a private placing in terms of this prospectus.

Subscription price per share 400 cents
Total amount to be raised before expenses R121,6 million
Total number of shares in issue, after the private placing 135 820 182

y
The entire proceeds of the private placing, after paying the expenses of the private placing will accrue to the Company.

Application in terms of the private placing must be for a minimum of 100 ordinary shares and thereafter in multiples of 100
ordinary shares.

v

LISTING ON THE JSE

The listing of 135 820 182 ordinary shares in the share capital of Afgem has been granted in the “Diamonds: Mining Resources”
sector of the JSE list under the abbreviated name “Afgem” with effect from 09h00 on Tuesday, 8 August 2000. Application has been
made to the JSE for the renaming of the "Diamonds: Mining Resources” sector to “Diamonds and Gems: Mining Resources” sector.

COPIES OF THE PROSPECTUS

Copies of this prospectus, for information purposes only, may be obtained during normal business hours from Thursday,
27 July 2000 to Tuesday, 1 August 2000, both days inclusive, at:

Afgem, Suite 105, First Floar, S.A. Diamond Centre, 240 Commissioner Street, Johannesburg;

HSBC Investment Services {Africa) (Pty) Limited, Block C, HSBC Place, 6-9 Riviera Road, Houghton;

HSBC Securities (South Africa) (Pty) Limited, Block C, HSBLC Place, 6-9 Riviera Road, Houghton;

HSBC Securities (South Africa) (Pty) Limited, East Wing, 1st Floor, Granger Bay Court, Beach Road, V & A Waterfront;
HSBC Securities (South Africa) (Pty) Limited, T & N House, 535 Ridge Road, Berea, Durban;

HR Levin, Attorneys, Notaries and Conveyancers, Kenigate, 64 Kent Road (Cnr Oxford Road), Dunkeld;
J D Hill and Coa:npany, 93 Bedford Avenue, Benoni;

KPMG@ Inc. Chartered Accouﬁtants (SA), 85 Empire Road, Parktown;

Mining Commadities Financing {Pty) Limited, 1st Floor, Isle of Houghton, Boundary Road, Houghton;
investec Bank Limited, 2nd Floor, 100 Grayston Drive, Sandewn, Sandton; and

all broking members of the JSE.
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AFCGCEAM

AFRICAKN GEM RESOURCES

African Gem Resources Limited

{Formerly African Gem Resources (Proprietary) Limited)
{incorporated in the Republic of South Africa)
(Registration number 1998/007292/06)

(“Afgem”)

PROSPECTUS T

relating to

v
the private placing of 30 402 500 ordinary shares of 0,001 cents each in the share ca
cents per ordinary share to selected institutions, investors and advisers.

Pital of Afgem at an issue price of 400

TT———

This prospectus is issued in compliance with the provisions of sections 146(1) and 148(1)(a)

each applicable paragraph of Schedule 3 to the Act is given in parentheses after the appropri of the Act. The relevant number of

o ate heading within this prospectus.

T —

T

1. DEFINITIONS

In this prospectus and the annexures hereto, unless atherwise indicated, the words in

stated opposite them in the second column, words in the singular include the Blural 5 the first column have the meanings

person include refersnces to juristic persons and vice versa. d vice versa and references to a
“Act” the Companies Act, 1978 (Act 61 of 1873), as amendeg: .
“Afgem’, "the Company’, shall be a reference to African Gem Resources Limited (Req;

€gistration number

sAfgem Group® or "Group”  1998/007292/08), a company incorporated in South Afric :
. and its subsidiary companies as detailed in Annexyre 3 dea or Afrlcan Gem Resowrces Limited
term is used; Pending on the context in which the

“Afgem International” Afgem International Limited (Registration number 332749)
accordance with the laws of the British Virgin Islands ang givi(’fl?pany incorporated in
olly owned subsidiary of Afgem;
“Afgem Marketing” African Gem Marketing (Proprietary) Limitad (

Registrat;
company incorporated in South Africa and a wholly owl::dnur?:ber 998/0024798/07), 2
Subsidiary of Afgem,;

“common menetary area”  South Africa, the Republic of Namibia and the Kingg

“Ngaoms of Le?Oth .

§ 0 and Swaziland;

“"CPR” Competent Person's Report prepared by SRK ag fetai

<5 Petaited in Apn

exure 2,
“Graphtan” Graphtan Limited {in Recsivership), a Tanzanian graphite min:
minj

Ng company and a subsidiary of

Samax {a Canadian mining company) and previoys
' owner of Mining L
g Licence No. 08/92;

“DC" Industrial Development Corporation of South Africg Limiteg
(Registration number 1940/014201/06), a company mcjrp
Orated in South Africa;
“JSE® the Johannesburg Stock Exchange;
SMMLT Merelani Mining Limited (Registration number 35048)

with the laws of Tanzania and a subsidiary of Afgem: Company incorporated in accordance

“ordinary shares” ordinary shares in the share capital of Afgem having a par val
arvalue of 0,001 cents each;

10 Atrican Gem Resources Limited Prospectus




"

“private placing

“prospectus”
“SADC”
“South Africa”

uSRKn'

"Tanzania”

“tanzanite”

“transfer secretaries”

uUSAn or nUS”

the issue of 30 402 500 ordinary shares at an issue price of 400 cents per share to selected
institutions, investors and advisers, details of which ars described in this prospectus;

this prospectus and the annexures hereto;
the Southern African Development Community;
the Republic of South Africa; \

Steffen, Robertson & Kirsten (South Africa) (Proprietary) Limited (Registration number
1895/012890/07), a company incorporated in South Africa; i

the United Republic of Tanzania;

I

a violet-blue gemstone variety of the mineral zoisite unique to the Merelani mining area of
: }
northern Tanzania; i

Computershare Services Limited (Registration number 1958/003546/086), a company
incorporated in South Africa; and

the United States of America.

In some instances reference is made in this prospectus to definitions, abbreviations and units used in the CPR. Should any
terms or abbreviations differ, for the purposes of the body of the prospectus, the previously stated definitions apply.

GLOSSARY OF TERMS, ABBREVIATIONS AND UNITS FROM THE COMPETENT PERSON'S RE}’ORT

Afgem Internationatl:

AMD:

-‘ Aquifer:

Artisanal miners:
Berm:

: Biotite:

L Boudin:

l’Boudinaged:

BV

Lot can

Calcite:

.. Calibrated tanzanite:

Clinopyroxene:

degree of accuracy in both colour, shape and size.

Afgem international Limited.

acid mine drainage - sulphide-bearing minerals in the material react with water and air ro
produce acid.

a water-bearing feature under the surface.

informal miners.

a rock or sarth wall constructed to divert water or restrict access.

a common rock-forming mineral of the mica group, black in colour.

one of a series of sausage-shaped segments occurring within a boudinage structure

a structurg common in strongly deformed sedimentary and metamorghic rocks, i which an
original continuous competent laver or bed between less competent layers has been stretched,
thinned and broken at regular intervals into bodies resembling boudins, or sausages, elongated
paraliel to the fold axes.

British Virgin Islands

circa, approximately
|

calcium carbonate, one of the most common minerals and a principal constituent of limestone,

calibrated is a term used to describe parcels of stones that have been matchad to a high
\

!

any of a group of pryoxenes crystallising in the monoclinic system and sometimes contazmng
considerable calcium with or without aluminium,

African Gem Resources Limited Prospectus




Coarse discard:

Dip:

Dolomitic markle:

EMP:

Extreme value analysis:

Fine discard:
Fold hinge:

Foliation:

Footwall;

Garnet:

Gneiss: .

Graphite:
Hangingwail:
HBAS:

inferred Tanzenite Resource:

icated Tanzanite Resource:

. ERGIER IR L

Environmental Management FProgramine. v

Uihal s leas than 1 mim in

of a toid cocurs,

regation of different ;

sro parallsl to

side of an

ne, vein, lode or bad of ore;

ult

the mass of rock benezth a fa
underground mine opening

a group of silicete minerals which are used as & gem and as an abrasive, fvpically reddish

o

brown in colour,

~grained rock in

Q& CO

v

at portion of a tanzanite rescurce for which tonnage, grade and average tanianile vaiue can be

'mated with a low level of confidence. it is inferred from qea!ogica) evidence dr\d dSbUmed

t verified geological and/or grade continuity and a sutficiently niot
a fe to ensure a reasunable representation of fhe tanzanite asso
information gathered through appropriate techniques from |Ourljlu 1 as outerons, irsnches,

oits, workings and drifiholes that may bie limited or of uncertain quality and reliability.

(The SAMREC definition for an interred Diamond Resource, with tanzanite replacing every
occurrence of diamond)

1s based on exploration, Sa"n;}lmg and testing Enformaﬁm am"me l ugh appropriate
rechnigues from lpcations such as outer o,w:, rrenches, pite, workings and drifiholes. The
iocations are 100 widely or inappropriately spaced to confirm geo;ogioa! and/or grade continuity

but are spaced closely enough for contnu (/ 10 be assumed and sufficient {anzanite has been
racovered to aliow a confident estimate of average t
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Non-parametric estimator:

NPV:

Pan-African basement:

Payshoot:

Plunge:

Polyline:

Porphyrobiast:

Probable Tanzanite Reserve:

Proven Tanzanite Reserve:

Pyrite:

R15:

Raise:

Real terms (values):

Republic:

Reserve:

an estimator that does not rely on the assumption of a parametric distributional modal.
net present value.
Late Precambrian (£800 Ma old} continental geological architecture of central Africa.

a term used to define the zone around the fold closure axis where preferential formation of
tanzanite has occurred.

the inclination of a fold axis or other geologic structure, measured by its departure from the
horizontal. Mainly used for the geometry of folds.

a rock or earth wall constructed to divert water or restrict access.

a term given to large grains of crystals, commorty perfect, developed in schists resulting from
deformation of rocks originally containing phenocrysts.

the economically mineable material from a measured and/or indicated tanzanite resource. ltis
estimated with a lower level of confidence than a proved tanzanite reserve. It is inclusive of
diluting materials and allows for losses that may occur when the material is mined. Appropriate
assessments, which may include feasibility studies, have been carried out, including
consideration of, and modification by, realistically assumed mining, metallurgical, economic,
marketing, legal, environmental, social and governmental factors, These assessments
demonstrate at the time of reporting that extraction is reasonably justified.

(The SAMREC definition for a Probable Diamond Reserve, with tanzanite replacing every
occurrence of diamond)

the economically mineable material from a measured tanzanite resource. |t is estimated with a,
high level of confidence. It is inclusive of diluting materials and allows for losses that may
occur when the material is mined. Appropriate assessments, which may include feasibility
studies, have been carmied out, including consideration of, and modification by, realisticaily
assumed mining, metallurgical, economic, marketing, legal, environmental, social and
governmental factors. These assessments demonstrate at the time of reporting that extraction

is reasonably justified.

(The SAMREC definition for a Proven Diamond Reserve, with tanzanite replacing every
occurrence of diamond)

"fool's gold"; a brass-yellow mineral of iron sulphide commonly in striated cubes.
sample 15 taken from the raise

a mine development or shaft which is driven from below upward, i.e. at an angle above
the horizontal. .
costs and revenues given in constant money terms, i.e. established at a given point in time and
then kept constant for the life of the project.

The Government of the Republic of Tanzania; also the Republic of Tanzania.
that portion of a mineral resource on which technical and economic studies have been carried

out to demonstrate that it can justify extraction at the time of the determination and under
specified economic conditions.
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Rolling Stone:

RoM:

SAMREC:

Scapolite:

Schists:

Schistosity:
Sillimanite:

SML:

Stellenbosch:

Suboutcrop:

Sulphide:

Tailings:

Tanzanite:
Titanite:
Toe drain:
Tsavorite:
Ws:
Waste:

Winze:

Winze - Face:

Winze - HMS:

Wollastonite:

Zoisite:

R R S T Ee e e

the grades limits and other appropr:ate character:stxcs of which are known wsth a Specn‘aed
degree of knowledge.

Rolling Stone Marketing CC.
run-of-mine; ore feed from mine which includes mining dilution,
South African Code for Reporting of Mineral Resources and Mineral Reserves, prepared by the

South African Mineral Resource Committee under the auspices of the South African Institute of
Mining and Metallurgy, March 2000. |

|
a hydrous mineral consisting of alkaii metal alumino-silicates, confined to metamorphic environments,
a medium to coarse-grained metamorphic rock with subparalle! orientation of the micaceous

minerals which dominate its composition. '

t

that variety of foliation that results from the parallel arrangement of platy and ellipsoidal mineral grains.
i
!
an orthorhombic mineral of aluminium silicate, which is trinorphous with kyanite and andalusite.
Special Mining Licence, i

the Department of Geology at the University of Stellenbosch. ‘

the near-surface position of bedrock or strata on a palaeo-surface under an overlying cover of
detritus and soil. ~

a compound of sulphur joined with a positive element or radical.

that portion of the finely ground ore from which valuable minerals have been extracted and is
ejected during the concentrating stage. :

a vanadium-rich violet-bluge gemstone variety of zcisite.

a monoclinic mineral of calcium titanium silicate, also called sphene.

a drain installed at the base of the wall of a tailings dam on the down stream of the waH.;
green grossular garnet.

sample number 8 taken from the winze.

country rock that does not contain economic mineralisation grades. ‘

an underground development that is advanced at an angle below the horizontal or in a down-
dip diraction.

|
part of a sample that was taken from the face of a winze development end and treated separately.
the blasted material from a one-metre advance in the winze that was treated through the HMS.
a triclinic mineral of calcium silicate commonly found in contact-metamorphosed limestones.

a hydrated calcium aluminium silicate ortherhombic mineral found in metamorphic rocks.

i
i
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° deq & {measurement
°C Jegrees Celsiusg
cm centimetre
opt carat per tonneg
c, at carat (Bot=1g)
a gramms .
a/t gramme per meiric tonne
hhr hour
ha heciare
kg kilogramme
kg/t kilogramme per matric tonne
kg/m® kilogramime per cubic metre
ki kilolitre '
km kilometre
km? square kilomstre
KVA kilo volt-ampere, measure ot elacirical power supply
t litre
m metre
Ma million vears ago
mamsf{ metres above mean gea leval
me cubic metres
mm miliimetre
M millicn
MW megawalt or miliion watts; measurs of elgctrinal power
S percent
R, Rand South African Rand
{ tGhng
.
BSE] onNes per annum
od tonnes per d?y
toh r
t/m tonnes per cubic metre (spe
tpm tonnes per month )
Uss United States
USEm million Unitad s
US$ret $iot United States dollar par carat

Due 1o the fragmented nature of the coloured

gemsione industry, fo those avaiable

s

to the i e

ions, Reference ines, products and

from trade publications and independ

markels, market size and values are based on management estimates and, where available, market statistics and information.

2. PURPOSE OF THE PRIVATE PLACING AND LISTING (7) [7.C.1]

he main purpose of the private placing ard listing is to:

*  increzse the capital base of Afgem;
+  afford Afgem management and employees, s

ons and invesiors the opporiunity to participate directly in
the equity of Afgem;
= raise sufficient capital to fund mining davelopment and working capital requirements;
* enhance investor and gsneral pubiic awaraness of Afgern; and
ary

»  obtain the necessary spread of shaieholders to enable Afgem to be iisted on the JSE.

The proceeds of the private placing will alse be utilised te defray the expenses of the private placing and listing.
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Incorporation {1(a) and &(a)(iv)) {7.A.1]

African Gem Resources (Proprietary) Limited was ingorporated in South Africa as a private company on 17 April 1898.-On
14 September 1898 it was converted into a public company. Its name was changed to African Gem Resources Limited and
its registraticn number was changed from 1998/007292/07 to 1998/007292/086.

Background and history {(6(a)(i))

Afgem comprises a holding company and three subsidiaries: ‘

+  Aigem Marketing, (established through the acquisition and consolidation of the businesses of Montana and Rolling:
Stone), a local and international beneficiation and marketing company; ‘

+ Afgem International, an offshore marketing company; and

«  MML, the Merelani Tanzanite Mine in northern Tanzania.

Montana was established in 1992 as a gem mining business, with its initial activity being small-scale miring in the Kafubu
Emerald Fields of northern Zambia. It fater diversified into cutting, polishing and wholesale marketing of high value coloured
gemstores, including emerald, ruby, sapghire, tanzanite, aquamarine, tourmaline and tsavorite. Montana established a
gemstone cutting facifity in 1993, the management of which has developed extensive experience in the process of adding
value {cutting and polishing, laser-inscribing, packaging, certifying and grading) and in particular, gaining unique skills
specific to the enhancement of {anzanite, Prior to its incorporation into the Afgem Group. Montana was acknowledged by
the industry to be South Africa’s lzading coloured gemstone company.

Rofiing Stone was established in 1990 as a coloured gemstone trading and marksting company, specialising in the
wholesale marketing of calibrated gemstones to the jeweliary manufasturing ssctor, In 19986, Rolling Stone was appointed
the South African agent for Swarogem, a subsudiary of the Ausirian Swarovski company, and successfully markated the
Swarogem range of calibrated gemsionas.

Both Montana and Roliing Stone have been mergad into the Afgem Group, which recently completed its first fuil yaar of
trading as Afgem Marketing, achieving excelient resiuilts.

In December 1998, Afnem was successiul in bidding for the assets and mining rights of the Merelani Tanzanite Ming via

MML. Tanzanite, a "»;iofet-bi'u»*« gems?one of the zoisite family unique 1o the Merelani area, has become extremely popular in
the US market. The mining rights acquired by Afgem represent approximately two thirds of the world’s known resource of
tanzanite, offering a unigue opportunity in tarms of mining and marketing potential,
Afgem funded the acquiaition and subseguant easi‘b«'

y Study of s tanzanite project through a oiivate placing of
40 185 182 shares in February 1399, with the ! Te!

icipating and emerging as a major shareholder thereafter, ‘

[w]
(@I
Ko}
2

The total wholesale rarket value for polished coloured gemstonas is estimatad 1o be equal to that for puh:,hcd diamonds:
US83% 10 billion per annum. With the sub-Saharan basin squ a;fmg South America as the most important coloured gamstone-
n 1, +

producing region, and with the world market showing consistent growth over the past decade, Afgem believes that itlie
urigpuely po.—;m.\ ed to take advantage of the growing demand for coloured gemstones. In order to harness this opporlunity,

Afgem will apply proven mining technology and aupertise and its axtensive knowledge and experience in the coloured

ne busingss to the Meralani tanzanite project and cther cppartunities in the sub-Saharan region. Through exploration,
tion, joint-vanturing and organic growth, Afgem aims 1o formalise and consclidate this high-value fragmented industry.

bl

pn)

Mature of business (8 (b)) [7.D.2

The Afgam Group s a focused coloure g
X ; 5 found within sub-Saharan Africa.

2 business, with it vertically integrated core activities baing the
exploration, mining, peneficiation and marketing of high value coloured gemstone

[*7]
—~
[®

3

ations into Afgem Marketing, a single operating "ubsrd:ary with
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» the Lapidary division - cutting and polishing and further value adding processes;
+ the Africa division - sales and marketing in Africa; and
+ the Overseas division - sales and marketing internationaliy.

Each division operates as an independent profit centre, with its awn divisional management structure,

Through management of Maontana and Rolling Stone, the Group has 10 years of coloured gemstone sales and marketing
experience, Globalisation, branding and the Internet represent the key challenges for the future and Afgem is
comprehensively addressing these aspects of its business in pursuit of its goal of becoming the world's leading coloured

gemstone mining and marketing company.

Beneficiation of rough high value coloured gamstones is a key strength of the Group, which Afgem is further building upon by
expansion and upgrading of its cutting and polishing facilities, using the most modern equipment available. Initiatives such as
the laser-inscription of gemstones and urique packaging concepts are being successfully pursued by the Lapidary division.

In adapting to a vertically integrated business with the addition of exploration nd mining as core operations, Afgem
acquired, explored and assessed what is recognised as one of the world's most important gemstone properties: the Merelani
Tanzanite Mine in northern Tanzania. A comprehensive two year study of the deposit has given Afgem a 50 million ot
resource sufficient to support a conservatively based 19 year life of mine. Mineralisation is known to occur in other horizons
of the property with a high probability of generating additional resources. Proven mining extraction technology will be
combined with an existing processing plant to efficiently exploit the ore body, whilst continued exploration offers
considerable further potential.

Recently, the tanzanite market has been characterised by a declining supply trend, mainly due to primitive existing mining
methods and the depletion of shallow reserves, resulting in a demand surplus over supply. By combining proven mining
methods with a strong management team, Afgem aims to take advantage of the vibrant but poorly serviced market for
tanzanite by satisfying the demand surplus. In an historically fragmented and informal industry, Afgem intends to instill price
stability, differentiating in branding, marketing and continuity of supply of tanzanite, in arder to achieve a strategic competitive
advantage within the coloured gemstone industry.

The Group is committed to financing and implementing social investment initiatives, in order to contribute in a meaningful
and sustainable way to the focal communities of the countries in which it conducts mining operations. Afgem is also
committed to operating to the highest international standards both with regard to the health and safety of its workferce and
the preservation of the environments in which it operates. .

Afgem Group structure (6(e))

| l |

100% 7o 100%
(25%-Tanzanian Nationals)

LAPIDARY BIVISION MINING DIVISION
AFRICA DIVISION L TRADING DIVISION
OVERSEAS DIVISION
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Algem management's expertise extends to all aspects of the coloured gemstone business, including prespecting, mmmg‘

sorting, valuing of rough, cutting, polishing, value-enhancing and marketing of coloured gemstones.

The management and structure of the Afgem Group and its operations is organised to facilitate the achievemant of |ts ‘overall
objectives, with an emphasts on: ‘

+ focused management with clear responsibility and accountability; i

» a flat management structure, focused on merit rather than position;

* simplicity and transparency of operational and management strategy; and ‘

» continued development of technical, financial and marketing expertise. :

Afgem's management and staff include individuals with experience in operating in diverse political, geographical and
geological environments. The Company intends employing this expertise in politically stable and investor-friendly countries of
sub-Saharan Africa in pursuit of new busiress opportunities. '

Key members of Afgem's management team have signed service contracts for a minimum period of three years, These
contracts provide for the payment of market-related remuneration packages as determined by the remuneration committee
comprising non-executive directors, ‘

|
In order to align the goals of shareholders and management and to obtain the participation, commitment and continued dedication
of the entire Afgem team, employees at alf levels will be incentivised through a meaningfut equity interest in the Company. |
Afgem’s share incentive scheme will assist in the attraction, retention and motivation of key employees for the long-tefm
bensfit of the Company. The scheme will provide a mechanism to promote Afgem'’s philosophy of building a merltocracy
whereby employees are rewarded primarily for performance and commitment.
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4, PROSPECTS (6(i)) [7.D.5]

Introduction to the Tanzanite Project

Angcdotal evidence of the early history of tanzenite suggests that it was discovered in 19687 by Al Juuyawatu. Hailed by
Tiffary & Co. as the most impontant gemstare find of the twentieth cantury, this violet-blue variety of the mineral zoisite is
unigue to the foothills of Mount Kilimanjaro in northern Tanzania.

Tanzanite's unique propertiss and appeal include:

+  ramty: tanzanite is estimated to be one of the rarest gems;

+  single source: the Merelani mining area is the only known source in the warld; and

«  trichroism: tanzanie is trichroic, which means that it exhibits a different colour from each of its three
crystallographic axes. .

Tanzanite is growing in global popuiarity and is forecast, in 2000, by Colored Store (an authoritative gemstone journal) to be

the second most popular coloured gemstone in the USA. Worldwide sales of polished tanzanite at wholesale prices are

estimated to he US$ 150 million per annum, despite minimal advertising and promotion to date.

Mine Location

The Merelani Tanzanite Mine is situated in the Merelani hills in the Arusha region of northern Tanzania, approximately 1 100m
above sea level. The area is divided into four blocks, known as ‘AL ‘B 'C and 'D" Afgem holds the mining rights for Block ‘CY,
the largest of the blocks.

>

The climate is temperate with average tempsratures confined to
rainfall of 836mm.

2 low of 13°C and a maximum of 35°C, with average annual
The area is well supported by regional inhrastiucture, with Kilimanjaro international Airport (KIA} 14kin from the mine, and a*
rail siding 25km from the mine.

KIA is connected to the major regional towns of Arusha and Moshi by tar roads. There are daily flights from KIA to Dar es
Salaam, the commercial centre of the country, with three weekly flights to Johannesburg and regular international flights.

Lake

Victoria E

Arugha
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Commercial mining of tanzanite started at the juuyawatu Pit, located at the centre of what is now known as Block ‘'C), and
part of Afgem's licence area. According to records, bstween 1987 and 1972, two million ¢t of gem-quality tanzanite was
produced by open-cast mining of the Juuyawatu Pit. ‘

In 1872, the mines were nationalised in accordance with the Arusha Declaration, and the mining was taken over by the State
Mining Corporaticn. Production records available for the first five years of operation indicate a decrease in grades, mainly
attributed to haphazard mining methods and rampant theft, with official production of some 627 000 ct of gem quahty
tanzanite recorded for the period.

H
In 1978, the first comprehensive report on tanzanite was published by Tanzania Gemstene Industries, a state organisation
established from the State Mining Corporation, specifically for the mining of gemsteones. The report recommended the.
viability of full-scale mining, but no meaningful action was taken. During the next 10 years, recorded production decreased
dramatically. There was also a steady increase in unofficial artisanal mining, culminating in 1989 when it was estimated that
as many as 30 000 artisanal miners were working in the area, with mere than half of these working on what is now Block 'C.

The Tanzanian government dramatically curbed artisanal mining and demarcated the area into four blocks: ‘A, ‘B! 'C’ and ‘0’
measuring Bkm by 2km in total, encompassing the entire tanzanite producing area. There was little interest shown in Block
‘A. Blocks ‘B’ and ‘D' were awarded to small miners, while Block ‘C', the largest section and the centre of the producing
area, was awarded to Graphtan. Artisanal inining on Block 'C’ was subseguently stooped and currently no artisanal miners
occupy Block 'C' ‘

Properties and Tenure

Special Mining Licence

MML was granted a Speciai Mining Licence No. SML 8/92 in accordance with the provisions of Section 38 of the Tanzanian
Mining Act of 1688, on 10 March 2000, in tarms of the SML, MML has been c".r'anted the right to use the surface area. An
g S 4
nnual rental is paid for the use of the iotal ficence area, which incorporates both the surface and mineral rights.

58

Lo

The SML provides mining rights over Block 'C' at Merelant in th

imanjire District of the Arusha region, as defined by lines
of latitude and longitude having the foilowing comer coordinatas: ‘

Table 1. Corner Coordinates of SML 8/92

Cornar Latitude {8) _Longitude (E)

A 03deg. 33 min. 24 68sec. 37deg. 02min. 21 56sec. -

B 03deg. 3dmin, 0&095_66.““ T —é7ég_ O01min, 39.03sec.

C 03deg. 38min. 30.90s: ' T —3—/—d_23g GOmin. 41.82sec.

D o OBd&:jT--éEI‘?’;{“ 39.88sec. B ~ 37deg. 01 rin. 1634sec.

e 03deg. Stmin. 35. GG GUsec. i 37deg.0Omin, 38.00sec,

F B 03deg. 31min. 12.00s0¢, R "}"deg,oﬁn}?.‘] 1.00sec.
This SMi. covers an arza of 8km” and confers on MML the exclusive right to cairy on mining operations for tanzanite and ather
minerals and gemstones in the arsa, The SML is valid for a period of 12 years and four months from 10 March 2000 and will
oe sxiended for a further period of 28 vaars, provided that MMLU compies with the provisions of Section 42 of the Mining Act.

The provisions the SML relate

reasonable progress with mining de:
sufficient remaining ors

comant,

\‘5 EEN

<

the future mining programmsa heing in accordance with good

envircnmental management satisfying the stamard

o

i~y

government of Tanzania.

Compliance with these provisions (e not considered 10 De onern
]

et by the Natioral Environment Management Co

SR

sp=cifically to issuas of!

mining practice; and
uncil of the

and has been incerporated inte MMLUs strategy.

&
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The SML alse grants MML the auth ihe holder of an SML 15 defined to be an

authorised miner, who may export any minaral product racoverad subject to the

sty 1o export tanzanite. Under the Mining Act

Mineral Rights

The mineral rights of the ares &

transport, use and/or mar I‘Pl tanzanite,

Act. The SML grants MML the exclusiv g\t to mine, se v.‘.h for, dig. m,h‘
tsavaorite, kyanite, graphite or other P'T's und 12 occwr in assoiation with 'a mineral in or under the spegial mining
area. In addition. MML may execute such O”’ v works as are necessary for the above purpose.

aent of the United

All surface rights in Tanzania vest in the Gov
rights to the use of surfac
the Repubiic. The granting of a SML in accordance with the Mining Ak, t grants the holder of the SML thase nghts.

Republic of Tanzania,

et of Tanzania may grant the

o a third party who ar which would arjoy the use of those «dghts in terms c‘ the refevant agreament with

The right 1o use the surface area of the SML is thersfore granted to MML pdrsuant to Section 43 of the Mining Act. An
annual fee of US$12 000 (basad on US$1 500 per square kilometre) is paid as rent for the use of the licencs area in total
and not only the surface rights.

Geology

Background

In mid-1998, Afgem commissioned Professor Reyno Scheepers from the Geology Department of Stellenbosch University to
study the geology of the tanzanite deposit. Together with several assistants, Professor Scheepers studied all facets of the
geoclogy, including detailed mapping of the surface and all identified pits excavated in Block 'C’. The cores frem drillholes
were relogged and samples were sent to the National Council for Gesscisnce for chemical analysis

Professor Scheepers was permanently on site during the bulik sampling exercise when underground excavations were
mapped and new development was carefully investigated.

In developing the geological model of the Merelani tanzanite deposit, Professor Scheepers incorporated the findings from his
visits to workings in the neighbouring blocks. This madel formed the basis for the computer-generated resource model and

resultant mine planning, and has been used io guide future planning, development and exploration.

Regional Geological Setting

The tanzanite mineralisation is locatad on the northwestern limb of the Lelatema foid: a northeriy plunging regional scale fold structure
developed in Pan-African basement rocks. Similar to micst coloured gemstone occurrences in East Africa, the tanzanite deposit is
hosted in highgrade metamorphic graphitic gneisses, dolomitic marbles and garmet-silfimanite schists of the Mozambigqus belt.

Project Geology

The northeasterly trending, moderately northwest dipping (33° to 50°) lithosiratigraphic succession of the Merelani Tanzanite
Mine has been subdivided into two main units, namely the Upper and the Lower Horizon. The Upper Horizon coimprises a
massive unit of coarse-grained dolomitic marbles underlain by an up to 280m thick unit dominated by kyanite-biotite-graphite
gneisses. The Upper Horizon contalns potentially economic zones, offering further opportunity for future production of tanzanite.

The Lower Horizon, which underlies the ceniral garnet-sillimanite gneiss. comprises kyanite-biotile-graphite gneisses similar
to those of the Upper Horizon. The gneiss is intercalated with thin, up to Bm wide bands of dolomitic marble and garnet-

sillimanite gneiss, and hosts the main. mineralised boudinaged JWZ.

The Boudin System

The Lower Horizon contains up to three parallel, closely spaced boudinaged layers. The JWZ was intersected in eight
baoreholes, along a strike of 2km, at depths of up to 180m below surface. The boudin system and enveloping banded
gneisses range betwsen 2Zm and 10m in thickness, as measursd on surface. No pinching of the JWZ areas was noted in the
boreholes, indicating that the mineralisation continues at depth.
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to the north northea'st parallel to both the reg|onal s\retcnmg hr\eat;on and reg ionally developed <soclmal 'nids The
boudinaged layer is markedly thickened in fold hinges of isoclinal folds, progressively thinning on the iimbs of the folds. The
isoclinal folding and duplication of the boudinaged layers indicates that the mineralised layers recorded in the underground

workings most likely represent only one original, refclded layer.

Mineralisation

Tanzanite mineralisation occurs in quartz and guartz-carbonate packets that are spatially confined to a narrow, boudinaged
layer of calesilicate rocks, concordant within the northeasterly trending metasedimentary sequence. Boudins that host quartz
pockets and associated tanzanite mineralisation show roundish to polygonal outlines in plan view and are best described as
chocolate-tablet boudinage structures recording a flattening-type of bulk deformation.

Detailed geological mapping, coupied with the results obtained from the bulk sarnple, indicate that the grade of mineralisation is
considerably enriched in fold hinges of the isoclinal folds, while the timbs of the folds exhibit a much lower, although stilt economic grade.

Tanzanite-bearing quartz pockets and veins occur in specific structural sites within, and adjacent to, boudins. Four main
types of tanzanite-bearing structures can be distinguished, but all are associated with the boudins.

Project Evaluation

Trenching

Numerous trenches excavated by Graphtan, and more recently by Afgem, confirmed the position of the JWZ on surface. All
of these were mapped in detail by the Steilenbosch geological team.

Strike parailal trenching was conducted on surface along the strike of the JWZ Combining the tranch data with downdip
sxcavations in old workings, the presence of a fold closure could be cleady infercreted. Well-developed boudin systams
were encountared in the old workings closely related to the fold closurs as mapped in the trench. Extrapolating the closurs
downdip along the JWZ, a separation distance of 34m between fold closures is indicated if a parallel plunge is assumed,

Drilling

A total of eight dritholes intersected the JWZ at depths varying from 23m to 153m. Projection of the interaestion of the IWZ
he sub-outcrop of the IWZ in the same bosition as obtained from

]

in these borsholes to surface at a dip of 45° place
surface data, indicating a refatively underformed ore body from a structural point of viaw. "hx faature indicates a general

.
t
1
constant dip of the JWZ horizon to at least 1530m.

Geochemical Sampling

Atotal of 121 samples were taken from varicus units intersectad in tha drillholas. Ten samples from differing positions in

the decline shaft and 40 samplas from the buik sampling programme were also taken, A multivariate discriminant aﬂaf/br:,
samples. This analysis showed a clear discrimination between the

was performed on the geochemical results of e
2% between the different layers. Thrs is an important fact, as futuré

JWZ, hangingwali and footwall, at a factor of 93.8
intersections of a boundinaged zone, for instance from deeper diamond dilllholes, will prove conclusively whethar it is the

same zone as the JWZ,

Bulk Sampiing and Quality Assessment

A buik sampling programme, some 85m bealow sz‘"fece, was conducted at the end of a decline shaft from the original
ros

Juuyawvatu pit 10 arrive at a tanzanite ore grade and to datail the geoclogical fe s contrelling tanzanits mineralisation. Two

25m long developments wers excavated in the plane containin 9 the JWZ | Tnc 25';\ winze sample, which was a continuation
of the existing decline dipping at an average of 15°, y: dad s 3“‘# of cra. The raise, the sample of which cont .1H\‘=d
218( of ore, was developed peroendicular (o the winze in an up-dip diraction,

Strict geological control was exercisad and a complets photographic record was kept of each mapped arsa. After gach
blast, the face was inspected by independent monitors and any exposed tanzanits was recovered separately, ‘
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Al bulk sampie material was processed through the existing HMS plant on the site.

The entire bulk sample programme and the final recovery and sorting of tanzanite was perforrmed under close scrutiny of an
independent monttoring team comprising Stellenbosch, SRK and Bateman Minerals and Industrial Limited (“Bateman”) staff.
The rough tanzanite recovered from the bulk sample (375 990ct from the winze and 8 110ct from the raise) was sent to
South Africa for final quality assessment and valuation. The winze material comprised 123 400ct of tarzanite recovered
from the face and 252 590ct of tanzanite recovered from material processed through the plant.

A randomly selected sample of 53 384ct from the tanzanite recovered from the winze (20 438ct and 32 848ct from the
face and HMS materials, respectively) and the 8 110ct of tanzanite from the raise was subjected to final quality assessment.
The Jewellery Council critically evaluated the size/quality gradings as presented by Afgem. The classification of a piece of
rough tanzanite into an A, B or C quality depends on the assessment of its clarity, the strength of its trichroism (colour) and
the estimated recovery of a polished gemstone from the rough. These involve subjective decisions that are dependent on
the experience and skill of the person doing the evaluation.

A
Table 2. Polishing recoveries for different quality tanzanite
Quality Cut Weight(ct) L No. of pieces Av. Recovery (%)
A 70.95 o 32 325
B §2.77 27 ] 282
C §.64 8 23.2

The results of the Jewellsry Council audit have been used to provide a measure of confidence in the size/guality
classifications derived by Afgem for the gem-quality tanzarite.

Resources and Reserves

Quality and Quantity of Data

information for geclogical modelling consisted of driilhole data legs, trench sampling and mapping data, surface topography
contours, intérpreted geological plans and sections and a plan of the location of artisanal pits on Block 'C In addition, a
database in electronic format enabled details periaining to surface topography spot heights, location of artisanal shafts and

drilthole collars and orientations to be extracted. Furthermore, members of the Stellenbosch geological team made an
extensive underground study to the north (Block ‘D) and the south (Block ‘B,

The drilthole cores were found to be consistent with the information detailed in the drilihole fogs. The JWZ hangingwall
contact was intersected at depths ranging from 85.6m to 153.8m below surtace.

Bulk Density Measurements

Density determinations were conducted on samples of the JIWZ. The results yielded a range of densities between 2.431/m?
and 2.78t/m?, with the former considerad being due to the slightly alteraed nature of the core sample. The arithinetic mean of
the results is 2.64t/m?® which is comparable to the density assumed for the JWZ of 2.65t/m* '

Geological Modelling

The geological modelling has been limited to the main boudin zone in the Lower Horizon formation, despite indications of
mineralisation in both hanging and footwall herizons. The lowest level used for the geological modelling was taken at 20m
below the drillhole intersections in the JWZ. The Base Case modet, as developed in the Feasibility Study and used here,
assumes that the winze, identified as a highgrade payshcot, extends for a further 516m to the lower defined edge of the
orebody, at which point it is open-ended and expected to extend at depth. Ample evidence indicates that additional
payshoots should be present in the orebody, but while other fold closures normally associated with highgrade payshoots
have been mapped on surface, no other payshoots have been systematically sampled.

Grade Estimation

The results from the bulk sample were used to determine the grade. The range in determined grades of recovered gem-
quality tanzanite is 140cpt to 2 200cpt for the winze and 2.5¢pt to 140c¢pt for the raise.
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From extreme value analysis performed on these results, the median value was selected as the preferred non-parametric
estimator for the likely recoverad grades as highlighted in Table 3.

Resource Classification

Rather than assume an arbitrary percentage to describe the ore that is still in place, the material within 50m of surface has
been excluded from the resource. The bottom limit of the resource model was restricted to 20m down dip of each drillhole
intersection. The payshoot was modslled to follow the orientation of the winze. This represents the Base Case geological
and resource model,
|
The resource has been classified as 'Indicated’ in accordance with the guidalines outlined in the SAMREC code, with the
. resuits given in Table 3. There is considerable avidence to indicate the presence of additional highgrade payshoots within
" the JWZ in Block ‘'C) as well as a continuation with depih of the JWZ beyond 150m below surface. However, untii further
avaluation confirms this, these additional rescurces can only be classified as ‘Inferred’ at this stags.

Table 3. Indicated Tanzanite Resource within Block ‘C), Merelani

Category Volume (m?) Tonnes Recovered Contained
Tanzanite (cpt) Tanzanite (0Q0ct)

JWZ low grade

{excluding payshoot) 840 350 2 226 920 20 44 538
Payshoot 4 360 11 5890 508 5 867
Total JWZ 844 710 2238470 22 50 405

Notes: () A density of 2.65t/m® has bean used.
i) No inferred rescurce has been included,

Assessment of Mining Area

As part of the Feasibility Study conducted by SRK, hydrogeological, geatechnical and seismic potential assessments
were performed,

.

it is expected that mining activities dowr‘ to a dapth of 150m would not exparience water inflows. In addition, it is envisagad

that the effect of any Rift Valley related seismic activity would be insignifis

The mine layouts and mining method have besn designed acccrding to the results of the geotechnical investigation.

Mine Layout

P

vigting highgrade paysheot from
-ropé systam for ore transportation to surface and the

Edsting infrastrusture consists of a doclineg e

G
iface at a minor dip-of 167, This decl

Tipie and ta commence pre-production development.

A3 part of the bulk sampling programme,

was developed perpendicular to

« Mine Reserves

@©

v SRK in tarms of o : will be

serd intn !

The Base Casa hifé
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Table 4. Underground Probatle Tanzanite Reserve at Block ‘C, Merelani

Category Tonnes Contained Recovered
L o o B Tanzanite (000ct) Tanzanite (cpt}
JWZ low g_rade“v T I
-development 138 922 2 740 20
JWZ low grade
-stoping 591 926 13838 20
Payshoot 11 850 5 867 508
Total JWZ 7840 468 B 22445 - 27

« Mining Development

Pre-production development will corsist of extending the raise developed during the bulk sample to surface and sinking
an exploralory winze below the dectine. The raise will serve as the main return airway and second outlet, while the winze
will be utilised as a drainage sump. Both will also provide further information on the possible presence of additional
highgrade payshoaots.

The existing decline will be developed along the piunge of the highgrade payshoot and will be equipped to serve as the main
access to the workings. From the decling, stations will be cut at 13m vertical intervals (footwall to footwall). Such stations will
provide access to horizontal reef drives, which will be developad by conventional methods to the houndary of the mining area.

« Stope Layout

Four metre wide stopes will be developed from the lower reef drive and will advance to within 3m of the footwall of the reef
drive above. A temporary sill pillar will be left, which will be removed on retreat.

The stopes will bs deveioped along the hangingwall contact. Where the thickness of the JWZ exceeds 2m, the footwall will
be lifted.

v
Packs will be installed in the hangingwall of the reef drive and a box front will be instailed between the packs. The ore will be
drawn through the chute into 1t capacity cocopans, that will be trammed to the station by a battery locomotive.

Between each 4m stope, 2 10m pillar will be left. Limited pitlar extraction has been inciuded in the mine plan.

For both the development and stoping operations, standard proven mining methods and technology will be used, minimising
technological risk.

* Ore Transportation

A single-drum hoist wili be installed at the top of the decline shaft in time for the increased hoisting requirements in the
2003 financial year.

The ore from the cocopans will be tipped into boxholes on each fevel, from which it will be loaded into 3t skips for hoisting to
surface. ’

On surface, the ore will be tipped inte a storage bin, before being loaded into articulated dump trucks for transportation to
the plant.

* FEroduction Schedule ‘
|

Production deveiopment is planned to start in the 2002 financial year. The highgrade payshoot decline will be advanced in
order to produce adequate tanzanite for Afgem’s Base Case sales protfile. Concurrently, the first shaft station will be
established on the 1082 level and the reef drives 1o the north and south will commence. Stope production will start in the
2004 financial year.

Steady state tanzanite production of 1,5 million ¢t per annum will be achieved by 2005 and maintained until 2015, after
which production from the present ore reserve will taper off.
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The Base Case mining plan as shown in Figures 1 and 2 assumes that no further highgrade payshoots ara idantified and
has been schaduled to produce a specified quantity of tanzanite in accordance with the projected Base Case salas profile.

Shoutd other highgrade payshoots be identified, the mining plan will be altered o optimise tanzanit

e extractic

.
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Recovery Plant

The existing plant, which was utiiised during the hulk sample, is being modified in accordance with Bateman's
recommendations.

Mineralogical Considerations

Tanzanite with a density of 3.3t/m® to 3.4t/m” is contained within a rock matrix with a specific gravity of 2.65t/m®. Liberation
of virtually all the tanzanite from its host boudin material is straightforward, as the boudins are friable and crumble relatively
easily on impact, with the harder tanzanite staying intact. Concentration by HMS process is thus practical and effective.

Run of Mine: Receiving, Crushing & Screening

Ore is delivered by articulated dump trucks to a feed bin, from which # is fed to a vibrating grizzly. The oversize passes
through a jaw crusher and is conveyed with the undersize to a 30mm secondary screen.

The secondary screen operates in closed circuit with a rolls crusher and the undersize is conveyed to a storage bin prior to
Being fed to the HMS plant,

Heavy Media Separation (HMS)

The fine material (-~ 3mm) is removed and the + 3mm material is fed to the HMS plant which is of a standard modular
design. Using a heavy media cyclons, the HMS discard (*floats”) and concentrate ('sinks”) fractions are handled separately
with the concentrate being fed to & secure container prior to it being sent to the sorthouse.

Sorthouse

The sorthouse is equipped with two double deck Sweco screens operaling in series. The screens are set to split the
concentrate into four size fractions, The tanzanite is sorted from the gangue material, cobbed and graded prior to dispatch.

»

Tailings & Waste

v

Analysis has indicated that due to the sulphide content of the ore, there is potential for acid mine drainage.

Al fine tailings (-1mm) will be pumped to concrete-lined settling ponds, from which the settied material will be deposited
with the coarse material (+1mm — 30mm) in a fully clay-lined discard dump. The water from both will be collected and
returned as process water.

Infrastructure

The MML mine site is well-serviced with existing infrastructure. Power is available from the national grid with back-up diesel
generators availabie at the site. The power available is sufficient for all plant and associated infrastructure requirements.

Water for the piant and mine is drawn from two boreholes situated adjacent to the plant. A new pipeline will pump sufficient

water for the mine site, where it will be stored in a 150k! reservoir, .

Environmental & Water Management

The existing Environment Impact Assessment (EIA) has been updated to accommodate the new mining project. This
was conducted in accordance with the Terms of Reference as agreed with the Tanzanian National Environment
Management Council,

The main finding of the £IA was that the mine will hava a positive social impact on the environment, bringing significant
socio-economic benefits to the region. Environmental maragement infrastructure wili be financed out of the project capital,
while ongoing rehabilitation and environmental management is incorporatad into the operating costs,

i
|
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Security

An integrated security plan has been implemented by MML, to minimise risk at each stage of the process, whilst ensuring
that operating efficiencies are not compromised.

The shafts, plant and sorthouse have been identified as maximum security areas. A single gate access with random checking
will control these areas. Where appropriate, dual change rooms, one for day clothes separated from a second with working

clothes will be utilised. ’

All maximum security areas will be secure,d by electrified fencing and will be further secured by razor mesh. In addition, the

mining area, haul roads and staff accommodation will be enclosed by razor mesh.

Movement of recovered tanzanite from the mine to the plant will be performed randomly and transported directly to KIA by
helicopter or guarded vehicle convoy.

A comprehensive set of centralised monitoring equipment will provide the core of the security system. All access points will
be monitored, with regular patrols along key perimeter fences on a 24 hour basis, all year round.

Social Investment Initiative

Afgem is committed to contributing in a2 meaningful and sustainable manner to the local communities of the countries in
which it has mining operations.

Job creation and vocational skills training will be key facets of Afgem'’s social investment initiative. Afgem is committed to a
workforce at MML comprising at least 90% local Tanzanians. The local workforce will be trained in mining, processing and
sorting of tanzanite. In the event of the establishment of a cutting facility in Tanzania, further jobs will be created and
associated training and development implemented.

Capital Expenditure

The estimated capital expenditure for each of the first five years and life of mine is tabled below:

Table 5. Capital expenditure for MML (R million in nominal terms)

Financial Year ending February 2001 2002 2003 2004 2005 Total Life
of Mine
Capex
Mining 1.45 2.32 2.34 < 1.61 0.50 13.31
Plant, including initial reagents 0.23 0.23
Sorthouse, including equipment, 2.84 2.84
fittings & initial consumables
Tailings discard facilities 0.28 14.82
Infrastructure {including access road) 22.78 1.17 24.82
Social investment initiatives 1.59 1.59
Security 9.56 9.56
Pre-production expenses 10.85 10.85
Exploration ‘ 10.25 2.10 2.20 2.32 2,43 33.41
Other (including working capital
and contingencies) 12.18 0.85 1.38 0.73 0.68 16.98
TOTALS 81.01 6.54 5.92 465 3.59 128.21

The implementation programma for the Base Case providss for a six month construction and commissioning period, starting
1 August 2000. Based on this, production is schaduled to commence an 1 March 2001, The life of mine capital requirement
represents the total new capital envisaged during the planned 19 year Base Case life of mine.

Assumptions relating to exchange rates and inflation rates are disclosed in Annaxure 2.
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Operating Expenditure

Estimated production costs for the six financial years starting 1 March 2000 are summarised below:

Table 6. Operating costs for MML (R million in nominal terms)

Financial Year ending February 2001 2002 2003 2004 2005 2006
Annual Operating Costs N A
Mining - 2.96 3.88 5.84 722 8.80
Plant - 1.64 1.72 1.81 1.96 2.08
Sorthouse 1.64 1.95 241 2.53 2.68
Tailings (included elsewhere) - 0.00 0.00 0.60 0.00 0.00
Administration / overheads 8.25 9.20 10.22 10.98 11.67
Security - 2.00 315 3.36 2.47 3.64
Environmental - 0.24 0.28 Q.26 0.28 0.29
{ Total Opex T 1773 20.18 2384 26.36 25.13
| Unit Production Costs
R/t ore - 6714 2 800 813 814 673
LR/Cl - 29.5¢ 1788 17.35 17.57 19.43
|

Trading Division

Afgem sees the purchasing of rough tanzanite from small-scale miners that border Merelani Tanzanite Mine as a significant
business prospect. The marging achievable between rough and cut tanzanite represent a profitable opportunity for Afgem to
beneficiate rough tanzanite purchased from iocal miners and dealers. The beneficiated tanzanite will then be routed to
market through Afgem’s existing distribution channels.

Afgem is of the opinicn that buying on the open market will yield informatior: that will help in assessing the general supply |
situation, pricing trends and total market capacity. Furthermore, Afgem's commitment to price stability and supply continuity

will provide local miners and dealers with a fair and consistant means of selling their production, and will allow Afgem lo
benefit from the potentially higher marging attained from the premium on branded tanzanite.

. v
. In terms of the SML, MML can trade in gemstones produced other than from its own mining cperations. This is subject to
the issue of 2 Master Dealer's Licence, which is a formality in the case of an SML having been granied.

Beneficiation

Afgem's Lapidary division will cut and polish tanzanite and will laser-inscribe stones above 2c¢t with a brand logo and
identification number. In the case of laser-inscribed stones, consumers will be able to access information and history related
to their specific stone on Afgem’s product website. Furthermore, the brand logo and identification number will he visible with
the use of a tanzanite viawer developed specifically for Afgem's branding initiatives.

Afgem intends {o develop the cutting and polishing industry both in South Africa and in the countries in which it conducts
mining operations. The standards zet by the Lapidary division will allow cutters to benchmark their work against objective
criteria and the adherence to strict quality control standards wilt be an integral objective of the division. The result of this
strategy will be Afgem’s point of difference in the marketing of high quality cut and size-calibrated tanzanite. Afgsm regards
the Lapidary division as a key area for the utilisation and application of technology and has installed the most advanced
cutting equipment to facilitate these initiatives.

Marketing

Introduction

Afgem has been marketing high value coloured gemstones in southern Africa for the past 10 years and is currantly the
leading coloured gemsiene distributor for this region. Afgem sells high value coloured gemstones, including emerald, ruby,
sapphire, tanzanite, aguamarine, tourmalineg and tsavorite, with tanzanite sales dominating.
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(albeit Qooradlca,ly) where |t has achieved the most pupUanty Tiffany & Co. was respon&b!e for the naming of the stone in
1987 and the original limited marketing campaign which followed. The current wholesale polished tanzanite market value in
the USA is approximately US$100 million per annum (representing approximately 70% of the total world market) and the
retail sales of set tanzanite jewellery are estimated to be US$500 million per annum.

Afgem intends to expand its presence in the international tanzanits markst, with the unigue and comprehensive marketing
strategy outlined below. In terms of the Base Case Production Profile and trading operations, Afgem's market share

objectives in the short to medium term future are:

Table 7. Afgem's projected percentage share of the tanzanite market

.| Year : % of total tanzanite market
12001 3
2002 15
2003 e o o
9 2004 - - 33
2005 37

Branding - The Tanzanite Foundation

Afgem will pioneer a unique and innovative approach to the marketing of tanzanite by branding and laser-inscribing selected
stones. The chosen brand name, ‘Tanzanite Foundation', will brand tanzanite that meets certain criteria, including colour,
quality, cut and the standards employed to mine it. The Tanzanite Foundation will aim to become the primary authority on
tanzanite, protecting and promoting the industry.

Through the Tanzanite Foundation, Afgem wili develop a strategic ccv“ontmw advantage in product differen tmlon whereby

Foundation tanzanite will have both a real and perceptual point of differenca. On purchass of Foundation tanzanite, the buyer
oo}
1

is assurad of invasiing in a superior product in terms of colour cut ;-md guality, ounda\.ron wili improve the

global awareness of ianzanite's distinctive attributes, image and invasiment value, The Tanzanite Foundation will operate as the
guardian and champion of the tanzanite industry, discouraging price velatiiity, improving supely continuity, fo rmaiisinq the

industry and redressirg the disparity batween the substantial world marke! for tanzanite and the marginal berefits to Tanzania.

he Tanzanite Foundation will be a brand owned by Afgem. It will not employ individuals directly, though empicyees involved
in the marketing and sales of tanzanite will focus a significant pertion of their time and resources on the brand. They will be

invotved in developing the Tanzanite Fourdation’s strategy, branding tanzanits that meets the specified criteria, applying the

brand to refzvant positions (such as window displays, stands at Gei zmd» Jr; ery Trade Fairs, centificatzs and packaging)

ard upholding the high standards that will be associated with it.

The Tanzanite Foundation will davelop a grading, oricing and certification system based on Afgem's industry experience and

the advisory sewices of gemmalogists and dealers. The system will allow all participants in the tanzanite industry to

categorise and price tanzanite according to obje
buyer corfidencs.

tive and universally accepted standards, creating formality and enhancing

Route to Market - Appointment of Distribuiion Partners ‘

Specialised retail jpweilers, Jewe:‘!” y manufacturers and established colowred g amstong dealers will act as distribution
1

partners for Afgern. Afgem wiil brand, package and market F-ounda"v ntanzanite o these distribution partners, through its
Ove..x.ac division.

Distribution partners will be basad orimarly in the markats that Afgem has targeted for developmant. Afgem intends
broadening the world market for tanzanite over the next five years, with o major focus on growing the markets in Europe and

the Far East, whers tanzanite consumption is embryonic, Afgem’s Africa division will be the sole distribution partner of
Foundaticn tanzanite in the scuthem African region,
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Advertising & Promotions

In order to achieve market development objectives, Afgem will embark on a bi-directional marketing campaign, incentivising
distribution partners to purchase Foundation tanzanite and encouraging retail jewsllers and jewellery manufacturers to stock it. The
advertising campaign will include both advertisements for Foundation tanzanite and co-operative advertisements with jewellers,

Advertising and promotions expenditure is summarised below.

Financial Year ending February 2000 2001 2002 2003 ) 2004 2005
(R million in nominal terms) {actual)

Afgem Marketing — Africa division - 0.40 0.84 0.96 1.11 1.28
Afgem Marketing — Overseas division - 2.63 8.32 15.00 20.88 25.02

International Gem & Jewellery Trade Fairs ' L

A fundamental aspect of Afgem's marketing strategy will be its participation in international gem and jewellery trade fairs, :
Afgem will attend selected fairs during the year to exhibit gemstones, promote the Tanzanite Foundation, contact distribution |
partners and keep abreast of international industry trends.

Development of Internet Websites - i

Afgem regards the Internet as an important aspect of both its product and its corporate marketing strategy. The access to
international markets via the internet is incomparable to traditional marketing methods. Afgem recognises the importance o_f
technological innovation and marketing via the Internet and intends to devote the necessary resources to this facet of its
marketing strategy.

An Internet website design and development company has been contracted to develop a Tanzanite Foundation website, k
promoting Foundation tanzanite, developing relationships, establishing a database of important information and contacts and" . L
providing information to existing and potential distribution partners, retailers and consumers. S

Operating .Expenditure

v

Operating expenditure for the Lapidary division, Africa division and Overseas division is summarised in the tables below:
Table 8. Operating Expenditure for Afgem Marketing

Table 8.1. Operating expenditure - Lapidary division (R million in nominal terms)

Financial Year ending February 2000 2001 2002 2003 2004 200451 ¥
(actual) N

Directors’ Remuneration - 0.00 0.00 0.00 0.00

Management Fee - 0.00 0.00 0.00 0.00

Depreciation - 0.23 0.27 0.44 0.44

Overheads incl. Commissions - 0.88 1.59 1.67 1.75

Net Operating Cost - 1.11 1.86 211 2.19
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Financial Year ending February 2000 2001 2002 2003 2004 2005
(actual)
Cost of Sales
Freesize tanzanite 1.73 2.77 3.32 3.93 4.65 5.50
Calibrated tanzanite 0.00 0.33 0.70 0.81 0.93 1.08
Other coloured stones 1.99 1.89 2.14 2.30 247 2.66
Other items 0.48 - - - - -
Gross Margin _ 40% 45% 45% 45% 46% 48%
Advertising and promotions - 0.40 0.84 0.96 1.11 1.28
Directors’ Remuneration 0.12 0.15 0.16 0.17 0.17 0.18
Management Fee 0.00 012 0.13 0.13 0.14 0.18
Depreciation 0.0¢ 0.02 0.05 0.05 0.04 0.03
Overheads incl. Commissions 1.62 1.69 2.06 2.30 2.56 2.87
Net Operating Margin Before Tax 15% 19% 17% 18% 19% 20%
Table 8.3. Operating and Marketing expenditure ~ Qverseas division (R million in nominal terms)
Financial Year ending February 2000 2001 2002 2003 2004 2005
(actual) ‘
Cost of Sales
Freesize polished tanzanite 2.27 21.88 84.15 129.08 176.18 208.45
Rough tanzanite smalils 3.55 36.19 5787 77.66 9212
Other items - -
Gross Margin 23% 21% 28% 38% 39% 40%
Advertising and promotions - 2,63 8.32 15.00 20.89 25.02
Directors' Remuneration 0.30 015 0.83 0.66 0.69 0.73
Management Fee 0.45 0.78 2.01 2.06 - 2.21 2.34
Depreciation 0.¢0 0.01 002 0.03 0.03 0.03
Qverheads incl. Commissions & Agency 0.17 217 7.22 11.54 15.80 18.34
Fee to Afgem International.
Net Operating Margin Before Tax 6% 0% 16% 27% 29% 30% ]‘
Capital Expenditure
Capital expenditure for Afgem Marketing and Afgem International is surmmarised in the table below:
Tabie 9. Capital expenditure for Afgem Marketing and Afgem international (R miliion in nominal terms)
Financial Year ending February 2001 2002 2003 2004 2005
Afgem Marketing — Lapidary divisicn 047 0.17 0.52 C.00 0.00
Afgem Marketing — Africa division 0.00 0.12 0.00 0.00 0.00
Afgem Marketing ~ Overseas division 002 0.04 0.04 0.04 0.03
Algem International 0.85 0.00 0.00 0.00 0.00
TOTALS T o B 135 T 033 0.58 0.04 0.03
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FUTURE PROSPECTS

Afgem operates within a highly fragmented US$10 billion per annum industry, offering signiﬁcant opportunities for expansion and
growth through exploration, acquisition and joint venturing. Opportunities exist across all aspects of the business, with sub-Saharan

Africa offering more than any other region in terms of coloured gemstone exploration and mining potential.

Afgem recognises that the identification and successful development of new business projects forms an important part of the long-
term future of its business and the achievement of its objectives. Afgem will seek to expand its coloured gemstone resource asset

base so as to enable the long-term profitable operation of its core interests. Afgem has a budget of R10 million for exploration, with
preliminary studies already complete on certain projects, and an extensive prospecting programme for other coloured gemstones in

Tanzania in the final planning stages.

ANGOLA

ZIMBABWE
v ¢

BOTSWANA

Gaborone

SOUTH AFRICA 4
LESOTHO

Cape Town \\¢~ /

SWAZILAND

Maputo

- Mombasa
Lanzibar

Dar es
Salaam

3¢ African Gem Resources Limited Prospectus




A . 3 Y %3 3T
prot

CB/LB AFGS*\ ARTICLES

| certify that these are the new articles of association which were adopted in terms
of a special resolution passed at a general meeting of the company on 7 April 2000.

~ 5 {‘-f/'l"°°o

|
Direw Date - I
¥

REPUBLIC OF SOUTH AFRICA

COMPANIES ACT, 1973, AS AMENDED

ARTICLES OF ASSOCIATION

of a Company having a share capital not adopting Schedule 1
(Section 60(1); regulation 18)

Registration Number
88/07292/06

AFRICAN GEM RESOURCES LIMITED
‘ (“the company’')

The articles of Table A contained in Schedule | to the Companies Act, 1973, as

amended, shall not apply to the company.

The Articles of the company are as {ollows -
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INTERPRETATION

1 In the interpretation of these articles of association and unless the subject or

. R H
context otherwise requires -

1.1 the following words and expressions shall have the following meanings -

1.1.1 “Act” the Companies Act No. 61 of 1873, as

amended or re-enacted and for the time
being in force, including any regulations
' framed thereunder and for the time being in

force;

1.1.2 “articles” the articles of association for the time being

of the company;

1.1.3 ' “authorised
(1) representative” ' a person authorised, in the manner
prescribed by the Act, to act as the "
representative of a company or other body
corporate at any general meeting of the
company;
1.1.4 “capital” the share capital or stated capital, as the
-case may bg, of the company;
1.1.5 “the company” African Gem Resources Limited
(Registration No. 98/07282/06);
1.1.6 “legal
representative” any personwho has submitted the necessary

proof of his appointment as -
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1.1.6.1

1.1.6.2

1.1.6.3

1.1.7

1.1.8

1.1.8

1.1.10

1.1.11

1.1.12

“member”

“memorandum”

“omcelf

“person”

“Republic”

o

sign

¢

an executor of the estate of a deceased
member or trustee, curator or guardian
of a member whose estate has been
sequestrated or who is otherwise under

disability;

the liquidator of any member which is
a body corporate in the course of being

wound-up; or
the judicial manager of any member
which is a company under judicial

- management;

any party who holds shares in the company;

the rrfemora.ndum of association for the time E

being of the company;

the registered office for the time being of

the company;
includes any body of persons, whether or
not incorporated under -any law of any

country, ,
the Republic of South Africa;

includes the reproduction of a signature by
lithography, printing or any kind of stamp or
any other mechanical process, and

“signature’ has the corresponding meaning;
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1.1.10(bis) “statutes” means the Act and any other statute or
ordinance from time to time in force

concerning companies and affecting the

company;
1.1.13 “transter
office” the office of the transfer secretary for the
time being of the company;
1.2 words importing any gender include the other genders and words importing

the singular number include the plural and vice versa;

1.3 any word or expression which is .defined in the Act and which is not
otherwise defined in these articles shall have the meaning assigned thereto

in the Act as in force at the date of incorporation of the company;

1.4 these articles shall be deemed to authorise the company to do anything
which the Act empowers a company to do if so authorised by its articles,

unless that authority is expressly excluded.

HEADINGS AND REFERENCES

2 These articles are to be construed as not including -

+

2.1 the headings to articles;

and

2.2 references in the left-hand margins to -~

2.2.1 Sections of the Act designated by the letter “S”, and the numbers of the
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3.1

sections referred to;
3

and

articles in these articles designated by the letter “A”, and the numbers

of the articles referred to,
which are for information only.

ISSUE OF SHARES AND DEBENTURES

Subject to the provisicns of the Act and of the memorandum and these articles,
and without prejudice to any right previously conferred on the holder of anissued
share, a general meeting of the directors, with the prior approval of a general

meeting, may by resolution -

issue any shares (whether with or without any preferred, deferred or other
special right or restriction, in regard to dividends, votixig, return of capital

or otherwise);

issue preference shares which are, or at the option of the company are

liable, to be redeemed, ' |
on such terms and conditions as may be determined by that resolution;and may
by similar resolution, but subject to the provisions of these articles, amend or add
to such terms and conditions. The company's unissﬁed equity securities may only
be offered to existing shareholders pro rata to their shareholding unless issued
for the acquisition of assets, provided however that, subject to the provisions of
section 221 of the Act, a general meeting may authorise the directors to issue
unissued securities and/or give options to subscribe for unissued securities as the
directors in their discretion may deem fitif this is approved by the Johannesburg

Tbmnls Teemhanme oy its aporooriate organ or Committee.
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X 4 Should there be any issued preference.! shares in the capital, the issue of further

13

394
395
396
5125
Siz
S140

shares ranking in priority to or pari passu with those preference shares shall be
deemed to be a variation of the rights attached to those preference shares which

adversely aiffects those rights.

5 Subject to the provisions of the Act, the company may -

3.1 pay interest on any shares issued for the purpose of raising money to defray
the expenditure of works or buildings or for the provision of piant; '
5.2 pay a commission not exceeding 10% to any person in consideration of his

subscribing or agreeing to subscribe or of procuring or agreeing to procure

subscriptions, whether absolute or conditional, for any shares of the

comparny.

CERTIFICATES

8 Subject to the provisions of the Act, certificates shall be issued under the authority..
of the directors in such manner and form as the directors may determine from

time to time, provided that -

6.1 any member shall be entitled to require more than one certificate inrespect

of those shares registered in his name;

6.2 if any certificate is defaced, lost or destroyed, it may be replaced on such
terms as the directors may determine in relation to the company being
indemnified in respect of any loss of any nature which it may incur pursuant

o the replacement of any such certificate.

63 ﬁomithstanding the provisions of articles 6, 7 and 8, the provisions of S91A
of the Act and the rules, regulations and requirements of the Johannesburg

Stock Exchange and the provisions of the relevant statutes shall apply in
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7

7.1

~1
[Av]

7.3

7.4

8

respect of uncertificated securities.

JOINT HOLDERS OF SHARES

Where two or more persons are registered as the holders of any share they shall

pe deemed to hold that share jointly, and -

notwithstanding anything to the contrary in these articles, on the death,
sequestration, liquidation or legal disability of any one of such joint holders,
the remaining joint holders may be recognised, at the discretion of the

directors, as the only persons having title to such share;

any one of such joint holders may give effectual receipts for any dividends,

bonuses orreturns of capital or other accruals payable to such joint holders;

only the joint holder whose name stands first in the register shall be entitled
to delivery of the certificate relating to that share, or to receive notices from
the company (and any notice given to such joint holder shall be deemed to

be notice to all the joint holders);

any one of the joint holders of any share conferring a right to vote may vote
either personally or by proxy at any meeting in respect of such share as if
he were solely entitled thereto, and if more than one of such joint holders
is present at any meeting, either personally or by proxy, the joint holder
who tenders a vote and whose name standé in the register before the other
joint holders who are present in person or by proxy shall be entitled to vote

in respect of that share.

TRANSFER OF SHARES

Every instrument of transfer shall be left at the transfer office at which it is
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presented for registration accompanied by the certificate of the securities to be
transferred and/or such other evidence as the company may require to prove the
title of the transferor or his right to transfer the securities. Any authority to sign

Transfer Deeds granted by members for the purpose of transferring securities

- which may be lodged, produced or exhibited with or to the company at any of its

9

10

10.1

10.2

proper offices shall as between the company and the grantor of such authorities
be taken and deemed to continue and remain in full force and effect, and the
company may allow the same to be acted upon, until such time as express notice
in writing of the revocation thereof shall have been given and lodged at the |
company'’s transfer office at which the authority was lodged, produced or
exhibited. Even after the giving and lodging of such notice, the company shall
be entitled to give effect to any instrument signed under the authority to sign and
certified by-any officer of the company as being in order before the giving and

lodging of such notice.

LEGAL REPRESENTATIVES
A legal representative (not being one of several jdint holders) shall be the only
person recognised by the company as a member or having any title to a share’

registered in the name of the member whom he represents.

A legal representative shall be entitled to be registered as a member nomine
officii in respect of any share registered in the name of any member whom he

represents or to transfer any such share to himself or any other person provi’ded

that - . -

4

the directors shall in any of such cases have the same right to decline or
suspend registration as they would have had in the case of a transfer of the

share by the member in whose name it is registered;

should any legal representative fail to elect either to be registered as a

member or te transfer any such share to himself or any other person within
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ninety days after the directors have given him notice requiring him to do so,
the directors shall be entitled to withhold any dividends, bonuses, return of
capital or other accruals in respect of such share until compliance with the |

notice. ;

TRUSTS IN RESPECT OF SHARFES

4 11  The directors may in their discretion record in the company’s register of
members that any share is held in trust or by a nominee and for whom that share

is so held.

12  The instrument of transfer of a share shall be in the usual form or such other form

3(2)
as the directors may approve and shall be signed by the transferor.
ALTERATION OF CAPITAL
13 Subject to the provisions of the statutes and, to the extent necessary, the
requirements of any Stock Exchange on which the company's shares are listed,
the company may - ’
75 13.1 increase, consolidate, divide, sub-divide or cancel all or any part of its
capital; '
8
}8 "‘.‘8"8“ ko . : -1 : - . - - 1
)(®) _
PEEFRINFR-3660uRE; '
’.é& 3.2
13 853 convert any of its shares, whether issued or not, into shares of anqther class;
§ o wa o -
134 convert all or any of its paid-up shares into stock and re-convert such stock

into paid-up shares;

gi
£

)
_\ T 3-8 convert any shares having a par value into shares having no par value;
2
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13B

convert any of its shares of no par value into shares having a par value;
acquire shares issued by itself or by its holding company;
L

approve of the acquisitions by any subsidiary of the company of shares in

the company or in any holding company of the company.

AECQUISITION OF SHARES ISSUED BY THE COMPANY

Subject to such authorities, consents and requirements as may be stipulated
by the statutes and the Johannesburg Stock Exchange and any other Stock
Exchange on which the company’s shares are listed, the company may
approve, by way of a special resolution of shareholders of the company, the
acquisition by the company of the shares issued by the company and/or its
holding company which approval may be a general approval or a specific
approval for a transaction. If such approval is given in the form of a general
aufhority to the directors, it shall be valid only until the next annual general
meeting of the company, but it rﬁay be varied or revoked .by spéciél
resolution by any general meeting of the company at any time prior to such.
annual general meeting. All or a portion of the price of such acquisition may
be paid out of share capital, share premium, reserves, including statutory
non distributable reserves, stated capital and/or any capital redemption
reserve fund on the basis that the shares so acquired shall be cancelled as
issued shares and restored to the status of authorised shares.

’

REDUCTION OF CAPITAL

Subject to such authorities, consents and requirements as may be stipulated
by the statutes and the Johannesburg Stock Exchange, the company may, by

way of an ordinary resolution of shareholders -
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13B.1 reduce the company’s issued share capital, stated capttal, any share
premium account and/or any capital redemption reserve fund;
¥
13B.2 authorise and empower the directors to reduce the company's share
capital, stated capital and/or any capital redemption reserve fund
and/or any share premium account during a limited period resolved
by ordinary resoclution of shareholders and up to a maximum amount

resolved by ordinary resolution of shareholders.

Provided that, if a special resclution of shareholders of the company is
required by law in order to effect any such reduction, this article shall be
deemed to constirute an authority to eifect any sucih reduction in any such

prescribed manner.

PEAYNMENTS TO MEMBERS

13C The company may make payments to its sharehoiders subject to the
provisions of the statutes and having regard to the provisions of Section 80 |

of the Act.

/

FRACTIONS OF SHARES

14 If, on any capitalisation issue or consolidation of shares, members would, but for
the provisibns of this article, become entitled to fractions of shares, the directors
shall be entitled to sell the shares resulfing from the aggregation of such
fractions on such terms and conditions as they deem fit for the benefit of the
relevant members, and any director shall be empowered to sign any instrument

of transfer or other instrument necessary to give effect to such sale.

VARIATION OF RIGHTS

15 Subject to any right or restriction under which shares are held, the rights or




rasTicuons attached to all or any shares of any class may be amended, modified,
raried or canceiled by a general meeting, provided that no such amendment,
modificavon, variation or cancellaton which direcdy or indirecily adverseiy

H
alfects those special rights or raswictdons shall be effected without -

the written consent or ratification of the holders of at least three-quarters of

[¢)
.

the shares in quesuon;

:8.2 the approval of or ratificaticn by a resolution passed at a separate general
meeting of the holders of the shares in question in the same manner, mutatis
mutandis, as a special resolution, and the provisions of these articles relating
to general meetings shail apply to any such separate general meeting,
axcept that a quorum at any such general meeting shall be a member or
members present in person or by proxy holding at least one-third of the
issued shares of the class in question, provided that i a quorum is not
present, the meeting shall be adjourned to the;ﬁfth business day thereaster. -
and the members present or represented at the meeting to which tHe

adjournment takes place, shall constitute a quorum.

Urnless otherwise provided by the terms of issue or by these articles, any right or

o

a4 .
restriction attachied to all or any class of shares shall be deemed not to be directly
or indirectly adversely affected by -
1a.l the creation or issue of any other shares ranking pari passu with (but not in
priority to) any such shares already issued by the company;
18.2 the cancellation in terms of the Act of any shares of any class in the capital.

—_—
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| GENERAL MEETINGS
fj 7y Generdl tiedtings shall Be held, il accordance with the provisiohs of the Act, at
sig1 guéh tites dnd places a¥ may be detetthined By the directors. The notice of &
ﬁef\eié n‘teénhg shéll state the piade, day and hour of, and the nature of the
Bﬁmﬁé&é {6 e trénééctéd at the géneral meeting. .
18 A fﬁéﬂﬂﬁier dhan e éntxﬂed to appsit 4 proxy to attend, speik and vote (whether
s189 81h a4 Bhow of hancis 81 6n a poll) i his stead at any general meeting in accordance

with thes Aet.

. PHOCEEDINGS AT GENERAL MEETINGS
sigo 19 t’qugg 4 gétigral medtiig detiringy that there shall be a greater quorum, 4
| G it & geriéral théeting shall be the minimuri number required by the Act.

| 30 Shodld a giiorum not be present within thirty minutes after the appoirited time for

gigg 5 éé‘g‘éhx meeting, the general meetitiy, if convened by or on a requisition of
kérabars, shall Be didsslied 4d In any other cade shall stand adjourned to the
bémé day (or if that ddy is & public heliday, the next business day) in the next
Wselt 4t the samé ﬁﬁ{é and plded, atid a quorum at the tesumption of a general
méating shall bé the miimiih iumber requiret by the Act,

21 ;I‘fie Shairtiar of, faillng him, d deputy cHairman of the directors (or if more than

8181 é‘ﬁie of tHew 1§ predetit ard willifig to dct, the most seénior of theth) sHall be the
:¢hah*rﬁhh ¢f sach geéneral méeting, provided that if no chaitman or deputy

éhah‘rﬂﬁh 1§ preseétit afid wi ﬂihg té adt; the members present shall elect one of the

- direttdrs or, ifné dirdetor ik presént and willing to act, a membet, to be chairman

of tHat erisral redting,
53 The chaitman of a génbril Meating shall, if obliged to do 5o in terms of the Act,

5102 -éh&f?r‘ﬁ'ay, in hls ?;iiﬁ‘bt*étioﬂ ih dny other circumstance, adjourn that general

i
]
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meeting Tom ume to time.

Subject to the provisious of the Act, it shall not be necessary to give notice of any

H
- adjournmment of 3 general meeting.

(V]
o

©a
[6 )]
o

No business shall be Tansacted at the resumption of any adjourned general
meeting other than the business [eft unfinished atthe general meeting fom which

the adjournment took place.

Subject to any restrictions as to voting to which any member of share may be

subject, 3 member who is present -

in person, by authorised representative or by proxy shall have one vote on

a show of hands;

in persorn, by authorised representative or by proxy shall, on a pol, have
that proportion of the total votes in the company which the aggregate
amount of the nominal value of the shares held by that member bears to the

aggregate of the nominal value of all the shares issued by the company.

At a general meeting a resolution put to the vote shall be decided by a show of
hands unless a poll is demanded (on or before the declaration of the result of a

show of hands)-

by the chairman of the meeting; ¢
or
in accordance with the provisions cf the Act.

On a show of hands at a general meeting, a declaration by the chairman as to the

result of the voting on any particular resolution and an entry to that effect in the
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28.1
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31

minutes shall be conclusive proof of that result, without nroof of the number or
sroportons of votes recorded in favour of, against and as abstaining from sucx -

resoluticn.
ifapollis demanded at a general meeting -

on the election of a chairman or on an adjournument, the poll shall be taken
immediately and in such manner as the general meeting determines, and a
voil on any other guestion shall be taken at such time and in such manner

as the chairman of the general meeting directs;

the result of the poll shall be deemed tc be the resolution of the general

meeting at which the poll was demanded;

the demand shall not preclude the general meeting from considering any
question other than that on which the poll has been demanded, unless the

general meeting decides otherwise;
the demand may be withdrawn at any time.

No objection shall be taken to the admission or rejection of any vote except at the
general meeting at which the vote in dispute is case, or, if it is adjourned, the
resumption thereof. The chairman of that general meeting or resumed general
meeting shall determine any issue raised by such objection and his determi.'ln‘ation
shall be final and binding. o y

¥

PROXIES

A proxy form, power of attorney or other authority in respect of a general

meeting shall be in writing and signed by or on behalf of the grantor.

Subject to the provisions of the Act, a proxy form shall -
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—e insuchjorm as is aporoved or accepted by the directors;

e deposited at the ofiice not less than twenty-fcur hours before the time

Uy

poointed for he holding of the general meeting, or resumpton of zn

=

[

adjourned generzl meeting at which the person named therein proposes o

volg;

in addition to the authority conferred by the Act, sxcept insciar as it
orovides otherwise, be deemed to confer the power generzlly to act at the
general meeting in guestion, subject to any speciic directuon as to the

manner of voting;

e valid at every resumption of an adjourned mesting to which it relates,

unless the contrary is stated thereon;

not be used at the resumption of an adjourned general meeting if it could not
nave beenused at the general meeting from which it was adjourned for any
reason other than that it was not lodged timeously for the meeting fom

which the adjournment took place;

not be valid after the expiry of two months after the date when it was signed

unless it specificaily provides otherwise.

X vote cast or act done in accordance with the terms of a proxy form shall be

deemed to be valid notwithstanding -

or

the previous death, insanity, or any other legal disability of the petson

appointng the proxy;
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the revocation of the proxy;

or

33

34

38.1

the transier of a share in respect of which the proxy was given;

unless notice as to any of the abovementioned matters shall have been recaived
by the company at the office or by the chalrman of the meeting at the place of the
general meeting i not neld at the office, beiore the commencement or
resumption (if adjourned) of the general meeting at which the vote was case or

the act was done or beiore the poll on which the vote was cast.

DIRECTORS

Subject to the provisions of the Act unless otherwise determined by a general

meetiﬁg, the number of directors shall be not h_ass than four nor more than

twenty. -
A general meeting of the directors shall have the power, from time to time, to
appoint anyone as a director, either to fill a vacancy in the directors or as a
additional director, provided that the total number of directors shall not at any
time exceed the maximum number fixed by or in accordance with these articles
and the appeintment of any director so appointed shall cease at the conclusion
of the next annual general meeting, unless it is confirmed at that annual general

meeting. 'y

The continuing directors may act, notwithstanding any vacancy in their number,
but if and for so long as their number is reduced below the minimum number of
directors required to act as such for the time being, the continuing directors may

act ondy to -

increase the number of directors to the required minimum,
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summeon a general meeting for that purpose, provided that if there is nao
director able or willing o act, then any member may convene a general

meeting ior that purpose.

' . 236 Neither a director nor an alternate director shall be obliged to hold any

qualification shares.

The remuneration of the directors ior their services as such shall be determined

(O3]
~3

from time to time by a general meeting.

38 The directors shall be paid all travelling, subsistence and other expenses
properly incurred by them in the execution of their duties in or about the business
of the company and which are authorised or ratified by a disinterested quorum

of the directors.

w ALTERNATE DIRECTORS

39 Each director may by notice to the company -

’
i

39.1 nominate anyone or more than one person in the alternative (including any
of his co-directors) to be his alternate subject to the approval of the other
directors of that alternate, which approval shall not be unreasonably

withheld;

(@]
w
(AN]

at any time terminate any such appointment.
40 The appointment of an alternate director shall terminate -

ol shen tha director to whom he is an zlternate director -

7 e diesoriehe
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ceases to be 3 direclor;

P

or ; t
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‘erminates his appointment;
cr

if the directors reasonabply withdraw their approval to his appolniment.
An alternate director snall -

only be endtled to attend or act or vote at any meeting of directors if the

director to whom he is an alternate is not present, provided that -

1 he may attend a meeting of directers at which the director 1o whom he

is an alternate is present if the other directors agree thereto;

2 any person attending any meeting of directors as a director in hus own:
right and/or as an alternate for one or more directors shall aave one
7ote in respect of each director whom he represents, including hirmself

if he is a director;

only be entitled to sign-a resolution passed otherwise than at a meeting of
directors in terms of these articles if the director to whom he is an aiternate

is then absent from the town in which the office is situate, or is incapacitated;

subject to the aforegeing, generally exercise all the rights of the director to

whom he is an aiternate in the absence or incapacity of that director;

in all respects be subject to the terms and conditions existing with reference
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‘0 the appointment, rights and duties and the holding of oifice oi the director
1o whom ne is an alternate, but shall not have any claim of any natwure
whatsoever against the company for any remuneration of any nature

wnatsoever. )

POWERS AND DUTIES OF THE DIRECTORS

Subject to any limitation imposed 2y these articies, the management of the
Husiness and the conirel of the company shall be vested in the directors who, n
addition to and without limitation of the powers expressly conferred upon them
by the Act or these arucles, may exercise or delegate to any one or more persons
all such powers and do or delegate to any one or more persons the doing of ail
such acts (including the right to sub-delegate) as may be exercised or done by
the company and are not in terms of the Act or by these articles expressiy
directed or required to be exercised or done by a general meeting, subject,

nevertheless, to that management and control -
not peing inconsistent with;

and
being in compliance with, /

any resolution passed by a general meeting. No such resolution passed by a

general meeting shall invalidate any prior act of the directors or any delegatee.

BORROWING POWERS

The directors may exercise all the powers of the company to borrow money and
to mortgage or encumber its undertakings and property or any part thereof and
‘o issue debentures or debenture stock (whether secured or unsecured), whether

outright or as security for any debt, liability or obligation of the company or of
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any third party.

For the purposes of the provisions of 43, the borrowing powers of the directors

snall be unlimited.

INTERESTS OF DIRECTORS

Subject to compliance with the provisions of the Act, a director shall not he liable
(in the absence of any agreemert {o the contrary) to account to the company for
any profit or other benefit arising out of contract entered into by the company in

which ne is directly or indirectly interested.

A director shall, if he has, in accordance with the Act, disciosed his interest (if it

is material) in the relevant contract or arrangement -

be counted in a quorum for the purpose of a meeting of directors at which

he is present to consider any matter;
and

be entitled to vote in regard to any matter,
relating to any existing or proposed contract or arrangement in which he is
interested, other than a contract or-arrangement regulating his holding of an

office or place of profit under the company or a subsidiary of the company.

DISQUALIFICATION OF DIRECTORS

A director shall cease to hold office as such if he -

is prohibited from being or is removed as or is disqualified from acting as

a director of a company in terms of the Act;
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48 The directors may -

48.1

gives notice to the company of his resignation as a director with effect fom-

the date of, or such lapter date as is provided {or in, such notice;

absents nmself from meetings of directors for six consecutive months
without the leave of the other directors, and they resolve that his office shail
be vacated, provided that this provision shail not apply to a director who is

represented by an alternate who does not so absent himself;

is given notice, signed by members holding in aggregate more than 50%
(fifty per centum) of the total voting rights on a poll of all members then
entitled to vote on a poll at a general meeting, of the termination of his

apoointment.

PROCEEDINGS OF DIRECTORS®

meet, adjourn and otherwise regulate their meetings as thejr think ﬁt,
provided that nothing contained herein will be construed as obliging the
board of directors to meet in person or as preventing the holding of
meetings of the board of directors by way of corference telephone or any
other means whether now known or subsequently discovered, and any
director shall be entitled to convene or direct the secretary to com}ene a

meeting of the directors;

4

determine what notice shall be given of their meetingS and the means of
giving that notice, provided that any such prior determination may be
varied, depending on the circumstances and reasons for the directors’

meeting in question.
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Unless ctherwise determuned by the company in general meeting, or by a
meseting of the directors at which all the directors are present, the gquorum
necessary for th a'ansaction of the business of the direc:ors shall be a majoriry
of the directors for the time being n office. A resolution of directers shall be
osassed Sy a majority of the votes of the directors present at the meeting at which

it is proposec.

The directors may elect a chairman and a deputy chairman or deputy chairman
of the directors and determine the period for which each is to hold office. If more
than one deputy chairman is elected, the directors shall, upon their election
determine the order of their seniority. At any meeting of directors, the chairman
of ine directors, or i fe is not prasent or willing to act as such, the most senicr
deputy chairman present and willing to act as such, shall act as chairman. If no
chairman or deputy chalrman has been elected, or is present and willing to act
as such, the directors present at any directors’ meeting shall choose one of their

number (o be chairman of the meeting.

Subject to the pfovisions' of the Act, a resolution signed by directors (or their
alternates, if applicable) whose number is not less than that of a quorum for a
meeting of directors, and inserted in the minute book, shall be as valid and -
effective as if it had been passed at a mesting of directors. Any such resolution
may consist of several documents, each of which may be signed by one or more
directors (or their alternates, if applicable) and shall be deemed to have been

assed on the date on which it was signed by the last director who 51gnec1 it

Lunless a statement to the contrary is made in that resolution).

EXECUTIVE DIRECTORS

The directors may appoint from time to time one or more of the directors as
executive directors or as managing directors of the company, on such terms and
conditions as to remuneration and ctherwise (but for a maximum period of five

years in the case of any one appointment) as may be determined from time to
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ime by a disinterested quorum of directors, provided that the appointment of any
axecutive director or managing director shall, without prejudice to any claim of
iny nature whatever which any such directer may have against the company,

cease if for any reason he ceases to be a director.
H

ROTATION OF DIRECTORS

The directors shall retire rom office in the [ollowing manner -

(€1}
(]

! at the first annual general meeting of the company zll the directors snall

(€}
(6]
B

retire, and at each succeeding annual general meeting of the company
one-inird of the directors (excluding the managing directer and any director
referred to in 53.3) or, i{ their numberis not three or a multiple thereof, then
the number nearest tc but not less than one-third of the directors shall retire

from ofifice;

33.2 the directors wha retire in terms of 53.1 shall be those who have been
longest in office since their last election, provided that ~

33.2.1 if more than one of them were elected directors on the same day, those
to retire shall be determined by lot unless those directors agree
otherwise between themselves;

33.2.2 if at any annual general meeting any director will have held office for
three years since his last election, he shall alsoretire at such annual
general meeting; ",

533.3 any director appointed as such after the conclusion of the company's
preceding annual general meeting shall retire from office at the conclusion
of the annual general meeting held immediately after his appointment;

33.4 a retiring director shall be eligible for re-election and, if re-elected, shall

be deemed not to have vacated his office;
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:he annual general meeatng at ‘which a direcior retires may =2lect ancther
oerson to iill the vacated office, and if it is not so iiled, the retiring direcior
shail,  he has oifered himself for re-2lection, be deemed o have been
re-2iected unless the annual general meeting expressiy resoives not to fill

suca vacated office or not to re-alect such retiring director;

no person other than a retiring director shall be sligible for election as a
director at any annual general meetng unless the directors recommend
otherwise, or unless not less than three nor more than twenty-one days
before the date appointed for the annual general meeting a member who is
antitled to attend and vote at such annual general meeting shall have lodged
written notice proposing such person as a directer, together with the
consent of that person to be elected as a director provided that U any
director who is appointed a managing directors or as an employee of the
cempany in any other capacity the contract under which he is appointed
may provide that he shall not, while he continues to hold that office or
Dosition under conmact for a term of rotation be subject to retirement by
such contract ahd ne shall not in such case be taken into account ir
determining the rotation of retirement of directors provided that less than
nalf of the directors may be appointed to any such position on the condition

that they shall not subject to retirement by rotation.

DIVIDENDS AND OTHER PAYMENTS TO MEMBERS

Subject to the relevant provisions of the relevant statutes, the company may
make payments to its members (or any of its members) from time to tirme.
For the purpose of this Article and without detracting from the definition of
“payment” ascribed to the word in the Act, payment will include any writing
off or reduction in the compény’s issued share capital or share premium

accournt in any manner authorised.
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The company in general meeting (subject to obtaining the declaration of the

directors raferred (o in Artcle 54.7) or the directors may rom time 10 time
deciara a divicdend to be paid or make any other payment to the members
and to the holders of share warrants (if any) in proportion to the number of
shares neid by them n each class. Dividends shall be declared Dayable o
members registered as such on a date subsequent to the date of the

declaration of the dindend.

No larger dividend or other payment to members shall be declared by the
company ingeneral meeting than is recommended by the direciors, but the

company in general meeating may declare a smaller dividend.

Any dividend so declared or other payments aporoved may be paid and
satisfied, sither wholly or in part, by the disribution of specific assets, and
in particular of paid up shares or debentures of any other company, or in
cash or inany one or more of such ways as the company in general meeting
or directors may at the time of declaring the dividend or approving the
payment determine and direct, and where any difficulty arises in regard to
the distribution, the directors may settle the same as they think expedient,
and in particular may fix the value for distribution of such specific assets ot
any part thereof, and may determine that cash payments shall be made to
any members upon the footing of the value so fixed In order to adjust the
rights of all parties and may vest any such assets in trustees upon such Tusts
for the persons entitled to the dividend or cther payment as may seem

expedient to them. ,

Urnless otherwise determined by the board of directors in respect of any
particular dividend to be declared by the company, dividends shail not
carry interest as against the company. Dividends may be declared either
free of or subjéct to the deduction of income tax and any other tax or duty
in respect of which the company may be chargeable. All unclaimed

dividends or other payments to members contemplated in this Article may
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~e invested or otherwise made use of by the directors for the benefit of the
company untl claimed, provided that dividends or cother nayments ‘o
membpers contemplated in this Articie unclaimed for a period oi not less than
3 (three) years rom thga date onwhich such dividendsvor other payments o0
members contemplated in this Article became payable and not previously

‘orieited may be forfeited by the directors ior the beneiit of the company.

‘Nhere any Susiness, property or other asset is acquired by the company as
Tom a pastdate upon the termsthat the company shall as fom that date take |
the orofits and bear the losses thereof, such profits or losses, as the case
may be, may, at the discretion of the directors, and so {ar as the statutes
zllow, De cradited or debited wholly or in part to a revenue account and in
that casa the amount so credited or debited shall, so far as the statutes allow,
se treated for all purposes as orofits or losses of the company. Subject as
aforesaid, if any shares or securities are acquired by the company cum
dividend or interest, that dividend or interest may be treated, at the
discretion of the directors, as revenue and it shall not be obligatory to

capitalise the same or any part thereof.
The declaration of the directors as to whether -

the company is, or would be after the payment able to pay its

debts as they become due in the ordinary course of business;

the consolidated assets of the company, fairly valued would, after
the dividend or other payment not be less than the consolidated

liabilities of the company,
shall be conclusive.

In the case where several persons are registered as joint holders of any

share any one of such persons may give effectual receipts for all dividends
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aind payments in respect of such share.

Zach dividend, interest or other monevs pavable 0 the ragistered holder

1

of shares may be pald Dy cheque, WaITan{, CoOUPON Or otheraise as the
dirsctors may om ime 0 tme determine, and mavy, i paid otherwise than
5y coupon, 2e sent 2y post at the risk of the memper 10 the last registered
accress of the membper 2ntitled thereto, or any other address requesied by
nim, or in the case of joint hclders to that one of them irst named in the
register in raspect of suck joint holdings, and the payment of such cheque
or -warrant if purporting to be duly =ndorsed, or the surrender of any

coupon, shail be a good discharge to the company in respect thereot.

Dividends or other payments shall e declared in the currency of the
Republic. The declaration of any dividend or other payment may,
however, provide that all or any members whosa registered addresses
are outside the Republic or who have given written insmuctions
requesting payment at addresses outside the Republic subject (o any
Exchange Conmol Regulations thenin force, snall be paid in such other
currency or currencies as may be stipulated in the declaraticn. The
declaration may also stipulate the date upon which (hereinaiter
referred to as the “currency conversion date”) and a provisional rate
of exchange at which the currency of the Republic shall be converted
into such other currency or cwrrencies, provided that the currency
conversion date shall be a date not earlier than the date of declaration
of the dividend or other payment and not later than the date of its
payment. I, in the opinion of the€ directors, there !s no material
difference between the rates of exchange ruling on the currency
conversion date and the provisional rate/s of exchange stipulated in
:he declaration, then the currency of the Republic shall be converted
at such provisional rates. If in the opinion of the directors there is a
material difference then the currency of the Republic shall be

converied into such other currency or currencies at the rate/s of
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sxchange ruling on the cwrrency conversion date, or at rate/s of
2xchange winich, in the opinion of the directors, is/are not materially
different. Any subsequentrise or fall ofrate/s of exchange determined
as above shall be distregarded for payment of the dividend or other

. b,
payment in quesuorn.

The company shall be antitled at any time to delegate its obligations
10 any member in respect of unclaimed dividends or other payments,

to any one of the company’s bankers from time to time.

All entitlements by shareholders of the company to fractions of shares
or dividends with a value of R5,00 or less per shareholder per
iransacton which arise, in the casa of Factions of shares, from share
transactions, inciuding but not limited to, rights offers, capitalisation
issues, distribution of dividends in specie, share consolidations and
share splits, will be aggregated, sold on a stock exchange in the case
of fractions of shares and the proceeds donated to éregistered chanty

aporoved by the directors of the company.

CAPITALISATION

The company in general meeting (subject to obtaining the declaration of the
directors referred to in Article 54.7) or the directors may at any time and from
time to time pass a resolution that it is expedient to capitalise any sum, and that
any such sum or sums be set ree for dist-ribur_ion and be appropriated to and
amongst the mémbers, either with or without deduction for income tax rateabiy,
according to their rights and shareholdings in such manner as the resolution may
direct, and the directors shall in accordance with such resolution, apply such sum
or sums in taying up fully paid shares or debentures or debenture stock of the
company and appropriate such shares, debentures or debenture stock to or
distribute the same amongst the holders of such shares rateably according o

their shareholding thereof respectively as aforesaid, or otherwise deal with such
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ums as provided Ior in such resciution. ‘Fhers any difficulty arises in
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s2scect sf such dismibuticn the directors may settle h
cedient (but they may not issue iracuonal cerificates and Tactons which
would otherwise nave ceen distibuted, which shail be consolidated and sold for
:ne seneiit of the members who would have been entitled o the fractions), fix the
-raiue or disTibution of any fully caid shares, debentures or debenturs stoci,

make cash payments o any nolders of shares on the iootng of the value so fixed

‘1 order to adjust rights, and vest any shares or assels in rustees upon such trust

(@]

r the persons entitled in the aporooriation or diswibution as may seem just and

xwpedient (o the directors. When deemed requisite a contract shail be entered

b

into znd iled in accordance with the Act, and the directors may appoint any

sersen to signsuch contract on benzali of the persons enttled inthe appropriation
or diswribution, and such appointments shall be affaciive and the contract may

orovide for the acceptance by the holders of the shares to be zllotted to them
respectively in satisfaction of their claims in respect of the sum so capitalised.

The directors shall be entitled to grant to the shareholders the right to elect 0

raceive script dividends in lieu of cash dividends or a cash dividend in lieu of

apitalisation or bonus shares.

WINDING-UP

[ the company is wound-up, whether voluntarily or compulsorily -

the zssets remaining aiter payment of the liabilities of the company and the
costs cf winding-up shail be distributed arqoncjst themembers in proportion
to the numbers of shares respectively held by them, subject to the rights of
any members to whom shares have been issued on special conditions and
subject to the company’s right to apply set-oif against the liability‘, if any, of

members {or unpaid capital or premium,;

ihe liquidator, with the authority of a special rasolution, may divide amongst

the members in specie or kind the whole or any part of the asseats and
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whether or not those assets consist of property of one kind or different

kinds.

INDENMINITY

Every director, alternate director, manager, secretary and other officer of the

Q)]
~}

company and any person employed by the company as its auditor, shall be

indemnified out of the company's funds against all liability incurred by him in

defending any proceadings (whether civil or criminal ) arising out of any actual
or alleged negligence, default, breach of duty or breach of trust on his part in
relation to the company in which judgment is given in his favour or in which he
is acquitted or in connection with any matter in which relief is granted to him by

the court in terms of the Act.

NOTICES

38 Subject to the provisions of these articles, a notice shall be in writing and. shallbe
given or served by the company upon any mermber or director either by delivery

or by sending it through the post, properly addressed, to -

58.1 a member at his address shown in the register of members;
38.2 a director at his postal address shown in the directors’ register.
33 A member may by notice require the company to record an address within the

Republic or in some other country which shall be deemed to be his address for

the purpose of the service of notices.

80 Ewvery such notice shall be deemed, until the contrary is provided, to have been

received -

60.1 if it is delivered, on the date onwhich it is so delivered,;
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if it is sent by post, on the date on which it "vouid normally be received in
:he ordinary course of business of the post cifice.
H
“WTnen a given number of cays’ notice or notice over any period is required tc be
glven, the date on which it is deemed to be received shail not be counted in such

1umber of days or period.

The omission to give notice of a2 general meelng or of a meeting of directors to '
or the non-receipt of, or deiay in transmission through the post of, any such notice
by or to any member or director, as the case may be, shall not invalidate any

resolution passed at any such meeung.

Notices to the holders of share warrants shall, uniess the conditions of issue
provide that such holders are to receive notices, be given by advertisement in
Johannesburg and in the town or district where the registered cffice of the
company is situated, if such registered office is situated outside of Johannesburg,

in a daily English newspaper.

PURCHASE OF ASSETS OR BUSINESS
WITH RETROSPECTIVE EFTECT

Should the company purchase -

alny asset or business with retrospective effect (whether or not the effective
date precedes the date of incorporation of the company) on terms that the
company shall be entitled to the profits and/or shall bear the losses in

respect of that asset or business from the effective date;

any share or security, with the right to receive dividends or interest,

sccrued in respect of any period prior to such purchase,
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‘ne company shall not be obliged to capitalise any such profits, losses, dividends
or interest, and the direciors may in their discretion —eat the ‘vhole or any part

‘hereof for 2ll purposes as revenue profits or revenue losses of the company.

’
BRANCH REGISTER

(€3]
m

The company shall ze entitled to cause a branch share register (o be ket in anv
loreign country and the directors may make such provisions as they may think fit

irl respect of such brancn share register.

DIRECTORS' REPORT TO DISCLOSE RESOLUTIONS
DASSED BY SUBSIDIARY COMPIANTIES

[{ the company is a holding company the directors' report attached to the annual

()]
a

financial statements issued by the company pursuant to the Act shall disclose fuil
particulars of all special resolutions and resolutions passed at general meetings

(exciuding annual general meetings) of the company’s subsidiaries since the date

of the directors' report attached to the previous annual financial statements of the

company.

COPIES OF ANNUAL I'INANCIAL STATEMENTS AND
REPORTS TO BE SENT TO STOCK EXCHANGE

The directors shall cause the required number of copies of the financial

[O)]
~1

statements of the company and if the company has subsidiaries, of the group
financial statements of the company and its subsidiaries, together with the
report of the auditors, all as required to be laid before a general meéting,
to be sent to members at least twenty-cne days before the general meeting
at which they are to be considered, and also to any recognised stock
axchange onwhich any shares of the company are for the time being listed,

in accordance with the requirements of that stock exchange.




(Artikel 64) {oection o4)

Registrasienommer van Maatskappy/Registration No. of Company

98 07292 /@7

Sertifikaat van Inlywing

van 'n Maatskappy met 'n aandelekapitaal

Certificate of Incorporation
of a Company having a share capital

Hierby word gesertifeer dat/This is to certify that

- AIRICAN GEM RESQURCES (PROPRIETARY) LIMITED

vandag ingelyf is kragtens die Maatskappywet, 1973 (Wet 61 van 1973), en dat die
Maatskappy 'n maatskappy is met 'n aandelekapitaal.

was this day incorporated under the Companies Act, 1973 (Act 61 of 1973), and that
the Company is a company having a share capital.

Geteken en geseél te Pretoria op hede die/Signed and sealed at Pretoria this

1 dag van/day of \Dr f\-b\; N \ Eenduisend Negehonderd/
One Thousand Nine Hundred and NINETY EIGHT B

Registrateur val\&ﬁ\z{t %m\"éﬁegstrar of Companies

Seél van die Registrasickantoor vir Maatskappye.
Seal of Companies Regisiration Office.

Hierdie sertilikaat is nie geldig nie, tensy gesedl deur die seél van die Registrasiekantoor vir Maatskappye.
This certificate is not valid uniess sealed by the seai of the Companies Registration Office.

NenFocUCEy undse Saverreent Frinter’s Caoveight Authortty 9632 daced 10/8/33 - icef!n Software (01114406285
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AMENDED CERTIFICATE OF INCORPORATION RELATING TO THE CONVERSION OF ONE TYPE
OR FORM OF COMPANY INTO ANOTHER TYPE OR FORM OF COMPANY

(Artikel/Section 28 (1))

Registrasienarmmer van Masatskappy
Registration Numbaer ot Company

98 / 07292 / 06

Hierby word gesertifiseer dat AFRICAN GEM RESOURCES (PROPRIETARY) LIMITED
This is to certify that i

wat geregistreer is op 17 APRIL 1998
which was registered on
by SPESIALE BESLUIT omskep is van 'n PRIVATE COMPANY

- - has by SPECIAL RESOLUTION been converted from a

in'a PUBLIC COMPANY

into a

en dat die naam van die maatskappy in ray register voorkom, as
and the name of the company is shown in my register as

AFRICAN GEM RESOURCES LIMITED

met ingang van die datum van hierdie sertifikaat.
with effect from the date of this certificate.

Geteken en geseél in Pretoria op hede die /9; dag van .%6[78"0 , , Eenduisend Negehonderd
Signed and sealed at Pretoria, this day of 7 , One thousand Nine hundred
en NINETY EIGHT : |

and

Sedl v Registrasiekaritoor vir Maatskapoye Registrateur sorr-Maatskappye(R egistrar of Companies

Senl of the Compardes Registration Office

Hierdie sertifikaat is nie geldig nie, tensy geseél deur die seé{ van die Registrasiekantoor vir Maatskappye.
This certificate is not valid unless seaied by the seal of the Companies Registration Office.

Moet deur Maalskappy ingevul wora ~ To be completed by company

Gewysigde Sertifikaat van Inlywi

14 erti ywing met bet i i i
Maatskappy in 'n Ander Tipe of Vgorm varf ﬁﬁl:kga;;; Oskeppicg van Een Tipe of Vorm
Amended Certificate of Incorporation relatin '
nto Another Type or Form of Company,

gedateer/dated 28 AUGUST 1998

o van \Maatskappy , hiermee/herewith

¢ 5( Chmpany AFRICAN GEM RESOURCES (PTY) LTD
1

Da;um:rempe/ van Registrasio-
' antoor vir Maaesk
g to Conversion of One Type or Form of Company e

DESUSTIATILUR VAN ML ITAKAPPYE
EN VAN BISLC TP KPORMRIRomoanies
——ggertratror-UO*ica

Registrateur van Maa

{ 14 9EP 1998

irfes

i 2ddress SHERYL BOSWELL

skappye

WILL COLLECT

- REGISTRAR OF COMPANIES
, AND OF CLDSE CORPORATIQNS




(aeclion AN}
(To ba lodged in duplicate)

anking machine
Impression of R80Q
- N

Registration No. of company

98/07292/06
: TANIES
. A & N '
TG RAR o ores
Th o]3 C‘_QS
' AFRICAN GEM RESOURCES LIMITED P
Name of company
Date notice given (o members 23/10/98 19____ Date resolution passed 23/11/98 19
31(C '
Special resolution passed in terms of section r3ne of the Act/*paragraph of the memorandum/

‘articte . of the articles.

Copy of notice convening meeting attached.
Consent to waive period of notice of meeting (CM 25) attached/*not attached.

CONTENTS OF RESOLUTION (Use reverse side if necessary)
Resolved:
THAT:
1. THE EXISTING AUTHORISED AND ISSUED SHARE CAPITAL OF THE COMPANY BE
SUB-DIVIDED INTO ORDINARY PAR VALUE SHARES OF ,001 CENT EACH.
THE TOTAL AUTHORISED CAPITAL OF THE COMPANY WILL NOW BE:
R1000 DIVIDED INTO 100 000 000 ORDINARY PAR VALUE SHARES OF ,001 CENT EACH.
2. THE AUTHORISED SHARE CAPITAL OF THE COMPANY BE INCREASED BY:
R1500 DIVIDED INTO 150 000 000 ORDINARY PAR VALUE SHARES OF ,001 CENT EACII.

THE TOTAL AUTHORISED CAPITAL OF THE COMPANY WILL NOW BE:
R2500 DIVIDED INTO 250 000 000 ORDINARY PAR VALUE SHARES OF ,001 CENT EACH.

Rubber starmp of company, if any, or of secreiaries.

23 NOVEMBER 1998 , Mﬂ
Date

Signature
Director/Secremary/ivianager
SHERYL BOSWELL

Name (in block capitals) -

*Deicte whichever not applicable.

To be completed by company

+

REGtW
EN VERFRES, 0‘75_‘5“‘{{ AATSI

Herewith copy of special resolution as registercd.

Registration No. of company Date stamp of Companies
98/07292/06 Rmiog ﬁl;ﬁcc3

AFRICAN GEM RESOURCES LIMITED

Name of company

Postal address P.0. BOX 64919 HIGHLANDS NORTH A‘Z/L// /cf

2037, ..
../ /

Not valid unless stamped by Registrar of Companies

REOrOOuCed under Gaverrewnt FrInter’t Cogyesgnt Authority 9378 dated 27/1/G2 - iccfla Saftwares (0111814-2210

P———.
HD\:;:'

ORPORAY;

v




opecial resolution
{Section 200)
(To be lodged in duplicate)

Revenue stamp or

Registration No. of company L""/

$3/07292/07 l‘

! i AFRICAN GEM RESOURCES (PROPRIETARY) LIMITED \//Q’d?\ "lig S

Name of company . Aec CoER ’C"“n"’“’
$

Date notice given to members i 19 Date resoiution passed 28/08/98 19
: 28(1
Soecial resolution passed in terms of section (m of the Act /*seragraph ot-the-memorandunty.

=il bt +end S,
Cupy T TOTICT CUHVEH‘“Ig lllCBH‘llgm‘erﬂ?
Consent to waive period of notice of mesting (EM25)nreehedinot-attached, FORM CM25A ATTACHED.
CONTENTS OF RESQLUTION (Use reverse side if nccessary)-
Resolved:

THAT:

1. THE COMPANY BE CONVERTED FRCOM A PRIVATE TO A PUBLIC COMPANY.

2. THE EXISTING MEMORANDUM AND ARTICLES OF ASSCCIATION BE ABANDONED
AND THAT THE ATTACHED MEMORANDUM AND ARTICLES BE ADOPTED.

Rubber stamp of comparny, if any, or of secretartes.

28 AUGUST 19398 . Mﬁ
Date Signature

Director/Secretan:/Manages
SHERYL BOSWELL

Name (in block capitals)

*Delete whichever not applicable.

‘ S c:at rcsolunou
To be campleted by compan _Qe
Herewith copy of special resolution as registered. EN VAN SESLOTE KORPG
Registration No. of company Date stamp of Companies
88/07292/07 RchElirJauoé(g)mce
AFRICAN GEM RESOURCES (PROPRIETARY) LIMITED ‘ 1+

v oo OO0

Postal address bl A jD( 7
2037.

Not valid unless stamped by Registrar of Companies

Namie of company Registrapefompanies
TRA COMPANIES
ANRDEGOIE C PORATIONS
P.0. BOX 64919 HIGHLANDS NORTH J




COMPANIES ACT, 1973
SERTIFIKAAT OM MET BESIGIIEID TE BEGIN

CERTIFICATE TO COMMENCE BUSINESS

{Artikel 172) (Scution 172

Registrasicnommer van Maatskappy
Registration No. of Cumpany

48 17292 /41

Ek sertifiscer hierby dat ATRICAN GEM RESOURCES (PROPRIETARY) LIMITED
[ hereby certify that
wat ingelyf is op die ‘
which was incorporated on the ‘7
. \ Ecnduisend Negehonderd

dag van q :
day of \ A\%l‘ A One Thousand Nine Hundred and NINETY EIGHT

valdoen het aan die vereistes van artikel 172 van dic Wet, cn met ingang van vandag geregtig is om met besighied te begin.
has complicd with the requircments of Sectivn 172 of the Act and is with effect. form this day entitled to commence business

Getcken en gescél te PRETORIA op hede die

Signed and scaled at PRETORIA this N
dag van

\: \ Ecnduiscnd Negehonderd NINETY EIGIIT
day of 5-3 \ One Thousand Nine Hundred and

Scél van Registrasickantoor vir Maatskappye
Seat of Companics Registration Qffice

Registratcur van Maaiskappye
Registrar of Companics

R

gt LORPCHAdIED

TER Vaalt L

a echede mptcsl
Y g » t

Opgawe van besonderh: Je van maatskappyre! ister van Jirekleure. ouditeure en bea

Return of paruculirs of company’s regisier

Gedaieer DATE OF INCORPORAT\ON
Daled —

¥} LIMITED
Naam van maatskappy AFRICAN GEM RESOURCES (PROPR‘ETAR }

Name of company

e

.

Posadres

p.0. BOX 64919 HIGHLANDS NORTH
postal awdress I _,__a——_____‘___————————-.__.,_.
2037.

£ AR

e
S

-
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List of Authorized Signatories
1. Michael J. Nunn;
2. Mervyn Shein;
3. Candice L. Nunn; and

4. Marilyn Chaimowitz.
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NOTICE TO SHAREHOLDERS
of
AFRICAN GEM RESOURCES LIMITED

Notice is hereby given that the first Annual General Meeting of members of
the above company will be held at the Industrial Development
Corporation of SA Limited, on Thursday, 29June 2000 at 0?h00 for the
following business: -

ORDINARY BUSINESS

To receive, consider and approve the audited Annual Financial Statements
for the year ended 29 February 2000, including the Directors’ Report and
the report of the Auditors thereon.

To re-elect directors in accordance with the company's Articles of
Association. The following directors (who all retire in terms of the
company’s Articles of Association) make themselves available for re-
election:-

Mr. Michael John Nunn

Mr. Mervyn Shein

Mr. Dean Roy Cunningham
Mr. Sipho Mkhize

Mr. Andre Bekker

To elect Mr Christopher Hardy Boulle as a new director.

To re-appoint KPMG as the auditors for the forthcoming year and to
confirm their remuneration for the year ended 29 February 2000.

To confirm the remuneration of the directors as reflected in the Annual
Financial Statements.

To place the unissued shares under the control of the directors until the next
Annual General Meeting.




OTHER BUSINESS

To authorise any director of the company to sign all such documents and
do all things as are necessary to grant eligible applicants, as defined in
terms of the African Gem Resources Limited Share Incentive Trust (“the
Trust"), the right'to acquire shares in the company in any manner set out in
the Trust.

To authorise any director of the company to sign all such documents and
do all such things as are necessary to procure the listing of the entire issued

ordinary share capital of the company on the Johannesburg Stock
Exchange.

BY ORDER OF THE BOARD

NOTE:

A member entitled to attend and vote is entitled to appoint one or more
proxies to attend and vote and speak in his stead.- Such proxy (or proxies)
need not be a member. Proxy forms should be deposited at the registered
office of the meeting not less that forty eight hours before the time for the
holding of the meeting.

Dated: 26 June 2000
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/ of

being a member of African Gem Resources Limited, hereby appoint

of

of

; of

or failing him

or failing him

‘as my proxy to vote for me and on my behalf at the Annual General Meeting of the company to be

held on the day of
thereof as follows:-

and at any adjournment

ABSTAIN

RESOLUION TO approve the audited Annual Financial
Statements for the year ended 29 February 2001

RESOLUTION TO re-elect the following directors:-
Michael John Nunn

Mervyn Shein

Dean Roy Cunningham

Sipho Mkhize

Andre Bekker

Christopher Hardy Boulle

RESOLUTION TO re-appoint KPMG as the auditors for the
forthcoming year

RESOLUTION TO confirm the auditors remuneration for the
year ended 29 February 2001

RESOLUTION TO confirm the directors remuneration for the
year ended 29 February 2001

RESOLUTION TQ place the authorised and unissued shares
under the control of the directors until the next Annual General
Meeting

IN FAVOUR
OF

AGAINST

(Indicate instruction to proxy by way of a cross in space provided above)
Unless otherwise instructed, my proxy may vote as he thinks fit

Signed the day of

Signature




FACSIMILE

ATTN: DATE: 21 June 2000
FAXTO: FROM: Joanne Herbstein
PAGES: 4incl. cover page FAX FROM: +2711 334 1526

'Dear Shareholder

Herewith, please find notice of African Gem Resources Limited’'s Annual General Meeting ("AGM").
Ordinarily, we would be required to provide shareholders with such notice, together with Afgem's
annual financial statements 21 days prior to the scheduled date of the AGM. In the interests of
immediacy, we request that shareholders sign the attached waiver form. By signing the form,
shareholders allow Afgem to waive the 21 day period for the notice of the AGM and accept that
while the financial statements have not been posted 21 days prior to the AGM, they shall be

deemed to have been so sent.

In order for us to hold the meeting on Tuesday, 27 June 2000, 100% of shareholders are required to
sign the form. Please be assured that Afgem's annual financial statements will be posted to you as

a matter of priority.

Foreign shareholders are required to sigh a Power of Attorney, dllowing a director of Afgem to sign
the CM 25 form on their behalf, Please ensure that this is signed in accordance with the laws of your
country and kindly fax it to the number above. An example has been attached for your

convenience.
Please feel free to contact me should you require any further information.
Yours faithfully

AFRICAN GEM RESOURCES LIMITED

Joanne Herbstein

Corporate Communications Manager

African Gem Resources Ltd. Reg. No: 1998/007292/06 S. A, Diamond Centre 240 Commissioner Str. Johannesburg South Africa Pvt Bag X1 Excom 2023,
Tel; 27 11 334 3999 Fax: 27 11 334 1526 e-mail: gemstones@iafricangem.com Directors: M.J. Nunn (Chief Executive), M.Shein, D.R. Cunningham*, A. Bekker*,
S. Mkhize*, D.M. Cresswell*, K. Naidoo®

(* Non-executive)




AFRICAN GEM RESOURCES LIMITED

REG NO. 1998/007292/06

SHAREHOLDERS CONSENT TO WAIVING OF NOTICE
PERIOD OF ANNUAL GENERAL MEETING

In terms of section 186 (2) of the Companies Act, 1973, |, the undersigned, being a
shareholder of the above company, which company is a public company, hereby place on
record that | have consented to the waiving of the twenty-one days notice period for the
holding of the Annual General Meeting.

In terms of section 302 (3) of the Companies Act, 1973, | agree that the Annual Financial
Statements shall be deemed to have been sent to members at least twenty-one days before
the date of the Annual General Meeting.

Shareholder No. of Shares Cert. No. Signed
Trilateral Management Services P/L 1 000 0000 9
Trilateral Management Services P/L 3 367 008 10
Michael John Nunn 1959 999 11
Mervyn Shein 108 888 12
Karunagaren Naidoo 108 889 14
IDC 3618 517 16
Dean Roy Cunningham 941 162 17
Neriel Hurwitz 1 000 000 18
Michael John Nunn 36 436 923 20
Karunagaren Naidoo 1129 395 21
Mervyn Shein 1246 260 22
Karunagaren Naidoo 1246260 23
IDC 25 833 334 24
Highcloud Investments P/L 229 630 25
Peter Turchetti 229630 26
Robin Beek 574 074 27
GLB Trading 574 074 28

Geminee Trustees 574 074 29




Shareholder No. of Shares Cert. No. Signed
Brian Gutkin 574 074 30
Ellerine Bros P/L 2 296 296 31
Patricia Anne Watson 803 704 32
Prodiam Investments cc 1148 148 33
Kubeka Financial Services cc , 264 074 34
The Madison Trust 2 206 296 35
Silver Management SA Ltd 2 284 906 36
David Sussholz 1428 067 37
Canadian Imperial Bank of Commerce 568 563 38
Peter Lombard 275 556 39
Dane Morris Cresswell 230 682 40
Doreen May Theobald 500 000 41
Janet Silk 225 000 42
Daniel Sussholz 500 000 43
Robin Beek 200 000 44
Candice Lauren Nunn 1 000 000 45
Dane Morris Cresswell 75000 46
Regent Agencies (UK) Ltd 668 350 47
Regent Agencies (UK) Ltd 668 349 48
Vinet Investments P/L 232 500 49




Notice to members of
African Gem Resources Limited
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J Shein
0 R Cunning
3 Mihize

kar

tion for the year

E, he directors w
&, 35, with or without resoiution

1y

ctions 85{(2) and 8&(3! of the Companias
73}, as amended (* ‘w imm of the issued shares of xh@ cormpany or issued
10 time o hts ﬂde"‘vG r‘un.,,rama upon T SUCHT amiounis as the direciors of the

Y time ot alcle ut subisct to the provisions of!ne AL and the Listing Requiremants {"the Usting

from time to time of the SE Secuwities Exchange South Afvica (USE™). which gmerd c‘,mrovaz sh 2
enerda Veetmq, pravided mar it shall not extend peyond 1
er 1, i being recorded that the Listing Reguirements curnrenth
of securities on!}r if:

any hereby approve
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ar
&t
is r«‘r:ev,ed al the aforemen

werted on the JSE “open market”;

ii the company is authorised thereto by its articles;
‘ :
fi  the company is authorised by sharehciders in terms cf a special resalution of fha company, in genera mee%inr‘ which
an,thorn) si il only be valid until the next Arnual General Meeting, provided it shalt not extend beyond 15 mantha from the date

of resolution:

v the general repurchese is fimited to a maximum of 20% cf the company's issued share capital of that class in any ore
financial vear;

v repurchases must not be mads at a price more than 10% above the weighted average of the market value for the secuw
the five business days immediately preceding the date upon which the repurchase was agreed; and

vi a amouncemcn‘ sontaining full details of such acquisition will be published as scon as the company has scquired

shares consg tsfudng; on a cumulative basis. 3% of the number of shares in issue prior to the acquisition and for each 3% in

the inittal number of that ofass acquired thereafter”
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amhomy to acquire sha
provide the dirsctor
be in the interest of if
to the Listing Flequ;reme
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I

The board has agreed that the general authority will be u d in accordance with the Act ano the applicable provisions of the
Listing Requirements of the JEE se that after the acquisition of such shares;

¢

e due in the ordinary course of the business;

] the company will ba able to pay i

i the consolidaied assets of the company, fairly valued in accordance with Generally Avcepted Accounting Practice, wi
exceed the consclidated Habilities of the company.

> purpose of the business of the company, and of its

i the issued share capiial of the company
subsidiaries for the foreseeabls future; and

v the werking capital available
foreseeable fumrc;

A copy of the compar l\’Sl 1135
avas[a bie 1o the Listings Comm
be. Where mare than nine months have (>’ P
statements relate, an interim report reviewed by the auditors,
available to the listings commitiee,

(i’

y order of the board
D Hill & Company

. O

‘w & mernber,

buch proxy (or promeo need
than forty eight howrs before the time for Lhe holding of the meeting
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Anniversary Letter

- August 2001
Dear Partner

The strongest and most resilient armies are those that have endured the most
hardship and fought the most trying wars.

There is no royal road to learning

Our first year as a public company has been peppered with its fair share of battles.
We have had to reaffirm our position in Tanzania, stop-start development of the
Merelani Tanzanite Mine, launch a unique luxury goods brand in a rapidly globalising
world and incite investor interest in a despondent market. We celebrate our first
birthday with frustration with the obstacles that have hindered us, and humbie regard
for how far we have come in spite of them.

We are very pleased with the unanimous decision of the full bench of the High Court
of Tanzania to dismiss the law suit we faced from small scale artisanal mining
associations in its entirety with costs. The outcome bears testimony to Tanzania's
nuriuring of foreign investment and its commitment to the Rule of Law. We look
forward to embarking on constructive dialogue with the artisanal miners.

The court case caused a delay in the opening of our Merelani Tanzanite Mine and
the initiation of commercial production. Given the positive outcome of the case, we
have reassessed our mining strategy with a view 1o speeding up the development of
the mine, which we expect to be in commercial production in the first half of 2002.

Good fences make good neighbours

We are slowly but surely establishing our presence and our purpose in Tanzania. We
have erected an 8 km fence around our operational area and since then, our
licence border has been respected by our neighbours. Sentiment in the press,
certainly the most aggressive mouthpiece of our opponents, has been more positive
in the past quarter. We look forward to future media coverage reflecting a better
understanding of our role in the development of the tanzanite industry and our
genuine commitment to a ‘win-win' solution for all players.

Experience is the best teacher

Development at our mine in Tanzania is continuously adding fo our geological
understanding of the tanzanite deposit. The initial model of part of the resource
(known as the Lower Horizon] ascribing the mineralisation to boudin development in
folds is still valid. It is however becoming increasingly evident that this model requires
refinement and our geological team has found that the ore body is more complex
than they had previously anticipated.

The sinking of a new exploration shaft in the Upper Horizon is yielding exciting new
geological information. Based on previous reports, the Upper Horizon yielded only low
grade tanzanite. Recent samples from this hcrizon indicated the presence of
exceptionally good quality tanzanite. The geology of this horizon is similar to that of




that the tanzanite distribution is less predictable. A bulk sample program is currently
being conducted to fully investigate the economic viakility of the Upper Horizon.

A drilling program is planned to commence before year end. The program will
provide critical information on the structure and continuity of the Lower and Upper
Horizons as well as establishing the deeper extent of the ore body.

From little acorns mighty oaks grow

We are a very different business today from what we were a year ago and | have
little doubt that | will repeat myself in the year to come. Our results have been good,
and while the downturn in the US economy and the delays caused by the court case
will impact the achievement of our sales targets in the short term, we will move
ahead, focused and steadfast and committed to our long term vision.

We are delighted to present you with a taste of our brand for premium quality
tanzanite: “Tanzanite Foundation”. The enclosed brochure will delight you with the
detail of an initiative that promises to change the way that not only tanzanite, but all
other coloured gemstones, are taken to market. We look forward to reporting on the
growth and metamorphosis of the Tanzanite Foundation and welcome you to our
new website: www . tanzanitefoundation.com

Tanzanite Foundation stand at the Jewellex
Trade Fair, Johannesburg, August 2001

Minister Phumzile Mlambo-Ngcuka, South
Africa’s Minister of Energy & Minerals,
discusses the Tanzanite Foundation with Mike

Nunn & Rob Burton

We are grateful for your continued support and welcome your feedback.

Warm regards

i
4
1

Mike Nunn
AFGEM

Visit us at www.africangem.com.




NOTICE Of CONSENT TO APPOINTMENT, CHANGE OF NAME, OR RESIGNATION BY COMPANY
SECRETARY OR REMOVAL OF COMPANY SECRETARY

KENNISGEWING VAN TOESTEMMING TOT AANSTELLING, VERANDERING VAN NAAM OF
BEDANKING DEUR MAATSKAPPY SEKRETARIS OF ONTSLAG VAN MAATSKAPPY SEKRETARIS

(SECTIONS 268B AND 2681 - ARTIKELS 268B EN 268D) -
Name w7 compai AFRICAN GEM RESOURCES LIMITED No. 1898/0072592/06 @
Naam van maatskeppy aY
al
. \53
A. Consent/Toestemming ~
{ 33 eppointment as company secrewwry of the sbove-named com -
disqualified in terms of sections 263F of the Companies Act, 1% {”A
-

v aanstelling as mzaiskeppy secretart

van bogencemnde
cevolge artikels 26?? vzn die Madd
3 I

pappywet, 1973 g

|

Soam o an
s s

Date

Datwn’ ! E-03Z ‘QWD

pv schretaris aangestel te word nie,

,.'.' f

Dy/Moet pc;—o/o}hk deur maatskappy sakretarls ondenighen waord;

B. Personal pe-ticulars of company secretarv/Besonderhede van maatskappy sekretaris

U Sumame-Namas o Zarinersip/body corporate . JDHILL & COMPANY

W Pay
en nie beskikvaar nie, gebooried - |2 i Dag ‘ - ;
BEREREREENNNN
S. Date of appuintment/Datum van aanstelling '28-02-2000
COMPANY SECRETARY
6. Restdzntial address\Woonadres 93 BEDFORD AVENUE BENONI
1501
7. Business address/Besigheidsadres ?ZOBfDF ORD AVENUE BENONI

PO BOX 492 BENONI 1500

8. Posta] address/Posadr
ostal leressiTosadres (DOCEX 35, BENONI)

9. Nationaliny/Nasionaliteit
SA

(If not South African/{ndien nie Suid-Afrikaans nie)

10. Tele~hor 2 rumber/Telefoonnommer

C. Resignation or removal of company secretary/Bedankiog of ontslag van maatskappy sekretaris

The company secretary, paticulars of which are stated in Part B, has resigned with eflect from . ......oooovoeivornieneceecsineens /has been removed from
office with effect from ..o /Die maatskappy sekretaris, die besonderhede waarvan in deel B vermeld word, het met

ingang van bedank/is met ingang van .... uit sy amp ontslaan.

DateTewum __ Signature/Handtekening

(To be compleicd by the company secretary/director/ofticer, as the case may be, and lodged with the Registrar/ Moet deur die maatskappy

sekretamsidirekteur beampte. na gelang van die geval, ingevul en by die Registrateur ingedien word.)

Notice of. cosent 1y appointment, change of name or resignation by company secretary or removal of company secretary dated

Kennisgewing van westemming to aanstelling, verandering van naam of bedanking deur die maatskappy sekretaris of ontslag van maatskappy sekretaris

gedateer ... ST OO PO

Name of secretary and company

Naam van sekretaris en maatekappy ... .0 FHILL & COMPANY / AFRICAN GEM RESOURCES LIMITED

Postal address/ Posadres .o i e e

Raprecuced under Government Printers Copyright Authority B963 ¢f 78 November 1968 --£cefiv Scftware 1011) 440-5285

Return Received/Opgawe ontvang

Dale stamip of Companies
Regisiration office/Datumnstempe!
van Registrasiekantoor vir
Muatstappye

nvalid if not stanpad/Ongeldiy
indien nie gestempe! nie




CONSENT TO WAIVE PERIOD OF NOTIC!
A SPECIAL RESOLUTY

Saction 192 (3)

Companies Registration Office
P.O. Box 429, Pretarig, Q0Q1.
Telegraphic Addregs: "Maatcom”,

AFRICAN GEM RESQURCES HMH’ED L

LSS AATE i LD Ol Lot M o AN S U HAT LE ) LR S g€ M) LACRARME £ MALAL SR LLAREICEARES

Name of compapy

Y e T \EREEL e xc Mal 1L Ba AL LERR O] LA ALBE UM LA LLURAA ML AN A T Al
—r - g

We, the undermeptioned members of the abeve-mentioned gompany, ¢onspnt and qgres that al the general
7 APRL 2000
the amendment af the company’s o??‘glé’g' ‘"REW? 1BR A4 SFYE
notice was given, a resclution rglgting to —

the general cuthomy for the company ora subs qiary qf Thﬁ c:pmpmy o cq:quirg smor@s in ?he compqny

~ T T \EDiran) s Tr TreT—rrri LTI m Tt ™

mesting of the company to be hsld on

‘ may be proposed ond passed ag a special resojution.

Date 'Sb/a/‘zoda
Date /3/ 2000
Date 3‘/ '3} 2000
! Date 3'[51?.\-"-’5
' Date 'H/ 8 ‘/9.:0:.:

S Signatyre

Signature g

— Signatyre

A : .
o T peet— -
; Qoo TrTTTT— —
‘/ ‘ /
T -4 T
P
\
I

Date . - Signature LA

1 certify that the members of the company whese signaturgs are affixed chove cre the mgjerty in number

of the members of the company having the right to attend and voie .at tha meeting pansemagd gnd that they
hold In agaregate not less than 95 per cent of the fotg] voies held byl

She memberg ¢l the compapy.
Date 6,/({/ zaoof

T slgné‘tme "

To bo cttached to spaciql resolutlon lodged for regwtrumpn

LUt S Tt YT

LIREEt et M e o104 Y T T

LA Bl e Bt LA e Lt e aman) Pre——

Reproduced unoer Gpvernment Priniars copwmp( Aptriofity 6034 of 8)) o.fan Horaré Siptionery - FORM CM26

B4 FEB 82 83:4B PAGE .BB8




CONSENT TO WAIVE PERIOD OF NOTICE DF Mﬁﬁ@xﬁa 0 PASS.
A SPECIAL RESOLUTION-reEtiae oF cw‘f,{%m;

Section 199 (3) o ,q;ﬂrnliéd‘ npmb‘gml qqmﬁgny
Companies Registration Office 1998/07292/06

P.O. Box 428, Pretoria, 00Q). I S
Telegraphic Address: "Maatcom”. \ t

‘Name of company AFR'CAN GEM R,ES'OU,,RCES Ll;M'TEDW TP e Tty

p— AMasi o a1 (e o B 48 LA M A A Lt e Eece LML A LMD LA E L LA LA S M

We, the undementioned members pf the above-mentigned gqrﬁpqny, conseni and agrep that at the generql
7 APRIL 2000

mesting of the company 1o be held on the amendment of the cq;mpor}y's qF é’s ‘gir;‘tg%lessg rta%r\ n2 gl g

nolice was given, a resolution relatingto : y .
the general au1honty far the company or q mbsldlpry o( 7hﬁ g:ompgny to qc,:qwre sngras In The cqmpqny

Y —————CTTT T LB A LA TARS LA A0 L LA AR I

o T T — TSy~ et =TTy LAl Gleea- lon AL R o 1 e A | LR RN T

T L AEEE | 140 K 10 L 601 L)+ 0 ey ans St L4 e a2 M2 120 S0 1 LAARYAORL LY L ERRRRE] TR

may be proposed and passed as @ specxc! resalution.

Date ;0 — 3' 2006 — Signature

Date _ 3o | -? -? (Z7iel - Stapetyre

Date _ 3" D~ LarY . . Signature
Date 2V 7 2 — Zreco

Date . S — Signmura S ——

Pate — —— RS 1T S ——

| cenily thc;t the members of the company whose signatures qrp affixed above are the mé)pqty in number
of the membera of the company having the right to attend and vote at tha@ meeting gongerngd and that they
held In aggregate not less than S5 per cept of the totql yotes held by gll the mﬁmpers ol the compapy.

Date

. '
T " P TTTYYTTITTY LAASEEALI autlt €60 ka4 RackF 1L e TAdBMRAL

To be c?taqhed to special réaélutic;n lodged for regjsim";ion

AR b E LG AR AL LSS S M Iatins. 1108 B0 UADAE LA CRM LIALALL) Ml aana sy

Raproducad under Gavornmen) Pripler s Capyrmpl Apingrlty 502§ of B, 10,73, Herjorp Sintjonery « FORM CM26
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CONSENT TO WAIVE PERIOD QF NOTIC, Q}"
A SPECIAL RESOLUT
Section 199 (3) Bfakuwl?n .nHmb.ﬁr °i ¢°}“qu

Companies Registyctiod Office ‘99§/Q72?2/Q§
P.C. Box 429, Pretorig, 0001. :

Telegraphic Address: “Maateom™. A AT
AFRICAN GEM RESOURCES LIMITED .
Name ol company e e oL o
o e LMD B B0 L)t et e et {42 ae 4o A A LI I RS B AL L e AL hn RMIER LA e T

 We, the undermentioned membars of the gbq;;;{ngeorggngd company, consent ang gqrqa thqt at the generaql
A

notice was given, @ resolution relmlng ;o .
the general authorily for the gompany ora subsndiary of 7h$ compcny tp chulre ﬁhgrqs jn tha compqny

— T T LB ) BAALA: A0 104 1 B a0l LAGI LAM ALY tenan o anrLias PP

r=r— T T YT LM A £ LI LA et 1 LMEAL A 111 Lt ot ALACUR Mo et 41 et ) M LML L AEaR I =T

g T T (E L £ a1 o L) M e M E Lt LC LA b1 E 1L LA (L ——

——er ——r T AAEEE L et e - o (L b L8 LM LS DRSS L LA Lt 141 Lo MR L LS DA NCL LA I I et Chna e

may be propased and pasped as g epecial reselution.

Date 3/ 9‘/ 2o00 . ~  Signature .
Date .3 /lc/?cﬂ)?) - I 8t
e
Datte N . —— Sty —

Date . e Signature

T / Tt BRI~ U =
” v [

Date ——m — BT 13X 1 S —

Date — — Sigmature | .

e

LARAN LA MECLLLSMLEL L AR 1100 s (1 02 mt 112 It asbiinl 11

| cently that the members of the company whoge signgtyrgs arg affixed gbove are . the mﬂiquw In number
of the members of the company hpving the right o attepd angd ypis at the magting cengemed and that they
hald in aggregate not less than 95 per cent of the total voiss held qlla the membeérs of the compmny.

Date 4/ #/ 1000 000 Signs ufre« oy
‘ nature - A\ 4 ,
( @;L/, B l/ectwsﬁq;retqry

r AR Afanut it as et S e L M 8 144 SR ad | AR L 4201 Lner T T T

To be attashed to special resplufion lodged for registration h

L s T al ) LIl L SN ST R

Raproduyead undgr Gevarmmant Prinigres Copyrighl Autherly 5028 of 8.10.78 n Hengrs ﬁ‘g@flﬁneryr FORM cmaa‘

P4 FEB 92 ©88:47 PAGE.B 1O




CONSENT TO WAIVE PERIOD OF NOTICE OF |
A SPECIAL RESOLUTION , (5o ©
' nu WI kLot

Section 199 (3) ﬂeglnwmn numl?qr 4l Gempany
Companies Registration Office ‘ 1998/07292/06
P.O. Box 429, Pratoria, 000). -
Telegraphic Address: "Maatcom”. v ‘ .

AFRICAN GEM RESQURCES LIMITED ' ' ,

Name of company ————- - I e s L

e ——TE T YT Tt M1 e i Lt L g L AL AL L A LALASEM A T

-

We, ths undermentioned members of the above-mantioned gempgny, congent and ggrge that at the general

e

7 APRIL 2000 o .
l meeting of the company ta bs held on the amandment gf fhe campany's WFQ Qg hal‘ir% sgrg% ¥ 5nys
i notice was given, a regclution relating to R— .

the generol outhomy fqr the company ar q subﬂd;qw qf &hg q:pmpgmy tg} zppqpirq shqrgs In 1he ccmpany

v - LISLAEE e s L e R LA A LI

[

may be proposed and pagsed os g spegial resolution.

e Tl Harth 20

Date A4 Q,’pu,& KOO

r——

Date S ESJ1=1, 1o (1) 1= ———— N

Date _ : SIGNEIFE rmrrmrrrrrirrereme . D ———
‘

Pate : : S— Signgtiare e L

Date — S — — SIGDFINTL et eyt

] cenify that the members of the company whoss srgnqxtprqp pre mlfixed ahove grg t}ue majority fn number
of the mambers of the company having the right tq alfend gnd vete at the meeting sqneginpd and that they
hold in cggregate nat jess than 35 per cent of the total vetes hpld A iogiibers of the company.

Date é/ ‘1/ wwo Slanatueg -

iredorlilacxetaw

Ta be crttaéhad 1o spe}:ial rgsojution lodged for rﬁévq‘lptr'a‘lioxiv S T o
. - d . B

L (A AL A AL L A B L bkt it AL A B LOSLC S O

Reprpduced undpr Gayemment Frintpie Copyrignt Auiorily 5035 gf P,'IQ"(.‘;’,W Mgl Statlanery = FORM GM26
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CONSENT TO WAIVE PERIOD OF NOTICR OF Mp&nmd%ms‘s

A SPECIAL RESOLUTION e liite -
N o ; g ‘ ’—W—-—
Section 199 (3) AND : wTITIST OF MarnRany
Companias Registratlon Office T ‘ 1995/[37292/@{;
P.O. Box 429, Pratoria, 0001. ) :

S SR I S R SR EYY £ b L1 1 a1 I Ot

Telegraphic Adgress: "Magtcqm”.

AFRICAN GEM RESOURCES LIMITED R

Name of company

e e e - (AT e E L A1 B | L a0 et 1L LLR FALAA)  SLAL

We, the undementioned members of the gheove-mentioned company, coensent and qgreg that qt the ganerql

7 APRIL, 20p0 ; and of which leas than 21 d
the amendmen} pf me ﬁomponv's arﬂf—las omq hg grqnhng of
nofice was glven, g reselution relating to A S S

the genercﬂ authonty for ﬂ'\e cqmpqnv ora sups]djgry of 1hg ;;:pmpqmy fo cgqunre shoreﬁ in 1he compcny

Y—rrrT T s T T |vv1 rr—" TR EAACERCL R0 e i { Saaana d
'

meeting of the company tq ba held on

T ™ T - LN LAa ) et e i SO et LAt CIOLIM A LA Lt 1 A LGS L TSR AL LD A1 L £ T T

may be proposed ond passed az d special resolution,

Dote 2—7/3) 200

Date . 23/‘3/\ XpoO

I— Signqture
Date 24 ’ 3 9\000 _ . Sigrature e I o S R
Date _lﬁLé‘ m — e Signathee mfes dl' : 7, S
_JZ.Q_,./#:W : . ‘SIQnmqfﬁ . a;// , IS
Date _ 22 / 3/ 2009 S IS;qnmure 5 S N—

I conify that the msmbe;s ol the company whose qigqatwgg are Alh A cpvg arg tb¢ mgjority in nurnb@r
of the members of the company having the right o ajtend and vcpte at ihg meeting concemad gnd that they
hold in aggregate not Jess than 95 per cent of the lota) volss hal;:l bt the members of the company.

6 #,ZLUDO — Signetuts- |

"D cterSearetary

X
ALLaNEAS LAAM L) Dt s L D L2 e+ 04 00 LS U e LMY B a4 B L e 2 L 2
l

To be attached to speciarl resdiutiohvl—oagéa iq_r_registrht;qn '

(LXaieaes IAFIRS LAt LFS TN L A ) S AL e E s a0 e

Renraduced undgr Governmen! Prinlors Conyright AyIngrty 8326 ot €.10.73 1 rwnfpnf Sigtionary - FOAM CM286
, . '
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Dl et
(Sectjon 200) : favanue frgnking Mmachipe

(Te be lodged In duplicate) 'mPFR§=|90 Rag

' Rcﬁiﬁr"niioh No.of company T : ’
1998/07292/08 Gle—"" . ..

AFRICAN GEM RESOURCES LIMITED

Name of company " ! R e e o i e
SR — S ——_ e e Lo Ly e e
Date nolice givep to members 22 March 2000 . Date résolyrion passed ' :
Specinl resplution passed in terms of section A2 BS gf the A‘:V*P‘.’W‘”ﬁr‘r?,‘,ﬂ.r‘ S n.“;.mcmew
*article B of the anlicles. e T ‘ \ ,
Capy of notice canvening meeting atached.  roL e \ A U SN
Conseni Lo walve perind of nptice of meet/ng (CM 25) mmchenlﬂﬁpb-omoho&— N
e _ ‘.Tﬁ.[, A e AT "
CONTENTS OF RESOLUTION (Uae reverse s:de if n‘cassury) "Jf,..- wJ - ! ' |
Regolved: \ e i : o —— e
\.\‘ o ‘.",‘1 le:‘

See Annexure A

B TRGE COPY 0F TV GRHGA OGS ‘
aw% % JUISTE Amgmmﬁ%%

T ALC A TRAR OF COMPANIES)
EQISTHATEUR VAN MAATSKAFRVE

mer il & S ./w! Jle Q

Rubber siamp of company, {f any, or af secreraries,

Date 2 ADAL2000 Signoture
—ApH-20 A et ‘
Name {in blogk cqpuals) W*_PWWMI}IMNQHAM—?
*Delete whichever nat npplicaplo, i
To be completed by company. | smm ngg}m
Herewith copy of special resolutlop as reglstered. . d gr‘zﬂj‘%i‘i?’ PN Tcl“q".;\.{z
) mlon Ne. nff:ompnny S A Ty r&:ﬂm -vf-Eﬂm AnjY 'T-:,
R 755205 ™ P Resaraon Of o
2000 =05 1.6
Name of company AFRICAN GEM RESOURCES LIMUED I r—
“PIvaTs SagRT,

Posial pddress __ e —ADAAR

Not valld Unlgas stamped by Reglatrar of Companies.
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RET URLIG VI QWVUVITT ATTRIGA LT

COMPANIES ACT, 1973, AS AMENDED

AFRICAN GEM RESOURCES LIMITEP
(Registration No. 1998/07292/06)
{"the company"}

8]

Gﬁ h!‘"\

CE OF GENERAL MEETING

Nofice is hereby given that a general meeting of the campony will be held ot 11:00 on 7 Aj‘prﬂ
2000if a form CM25is signed by the requisite maojerjly of the company's shareholders ar 20 April
2000 if o form CM25 s not sigped by the requisite maijgrity of the compeany's sharehgiders in the
main boardroem of Industrial Development Corporation of South Aficon Limited which is
situgted at 19 Fredman Drive. Sandton. for the purpose ef considering qngl, if dggmgd fit.
péssing_, with or without modiification. the following resglutions as spegial resojutians pand erdingry
resglutions. as the case may be ; '

)

B4

AS SPECJAL RESOLUTION NUMBER

"RESOLVED THAT the existing memarapdum and qrticles of assacigtion of the gompcny pe
abroggted and that in place thereof. the company qdopls new PO -
articles of assogiation which have been tabled af and opproved By this maavmg mq
which have peen signed by the chairman of this megting for the pgrgpse of

Idenification.”
ClAL RESOLUTION NUMBER 2

"RESOLVED THAT the directors be qutharised pursuant, infer afig, to Artigles 13.7 and 13,8
of the campany's articles of association fo facilitate, jnter alia. the gcgu1§g'rsgpfpy the
company. or a subsidiary of the compony. from time 1o fime pf the issyeq g.hqne{ of the
company. upon such terms and conditions and in sugh amopnts os the direciprs of the
company may from time to time declde, but subject 1o the proyisigns of the 1hé
Companies Acl, ActNo 81 of 1973, as amended and the Listings Reqisirements from timp
to fime of the Johannesburg Stock Exchange (MJSE"} [“the Listings Reayirements™). which
general approval shall endure until the farthagming annual general meeting of the
company (whereuponthisappraval shaltlapse uplessitis rengwed et the cforementiqned
annual general meeting provided that it shall nat extend beyand 15 months of the cate
of registratian of ihis special resolution numlger 2), it being recerded that the Lisﬁpg
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i)
ii)

i

iv}

vi)

vii)

viii)

84 FEB

d

Requiremenls cumently require, infer alig. that the company may meke ¢ general
repurchase of securities only if :

the repurchase of securifies is implemented on fhe JSE ("open market')}

the company is authorised thereto by jts arficles;
(i)
the company is quihorised by shareholders in terms of a specuq. resalvtion of the
company. in general meeting, whigh quihedly shall anly be velig yniif thg nex!
apnual general meeting. provided it shall not extend beyond 13 mornithg from the
date of the resolution; ‘ O

the general repurchase is limiled fo a maximumn of 10% of the gompory's |§§'ued
share ccpu‘rgl of that class of the time the puiherity is granted; ‘

repurchases must not be mode pt o prige merg than 5% abgve the w@ighted
average of the mcrket value for the secyrilles forthg five business goys Immeqquely
preceding the date of repurchase: «

at the time af enlering the market for the purpese of share repurchase, the
compony will mpke availgble te the J5E its latest pyblished annual ﬁpom;ig{
statements pr, if ning months or more have elapsed since the dqle cf‘sugh qnhug
financial statements, the reviewed interim results of the campany, In additian, the
company wil make available to the JS§ @ faregost of the inceme statement.
balance sheet and cash flow stajement for ihe ‘twsl\{)e manth peried ]mmequely
succeedung the date on which the company.is to gnter the market fo F‘h? Rprpose
of sharg repurchose

a paid press announcement containing fill details of sych chuiﬁﬁgn wil| be
published os sopn as The compeny has ngyjy:q;u shpres gonstitpting. gn a
cumulative basis, 3% of the number ¢f shares in issye prier 1o the geaysition; and

the directors of the company shall implement o generql repyrchase of the
company's shares. should they be of the opinjon. efter gensidering the effest of
such repurghase of shares, fhat

- the company will be able to pay its debls in the ardinary Gourse gf Rysiness;
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- ihe consolidated assets of the company, fairy valued in accordange with
'.Gsnercily Accepted Accounting Practice gre in exgess of the gensqlicdated
liabilities of the company;

-~ 1he compony will have adequate cagitall and

- the warking capifal of the company wil Be .§uf(3c;i$nt for thg dempny’s
requirements for the year ahend. o

3 AS ORDINARY RESOLUTION NUMBER ]

“RESOLVED THAT the directors of the company be and are hereby autharised to corvert
to STRATE (Share Transactions Tatally Electronic), @s and when required 1o ¢e s¢ by the
JSE."

4 AS QRDINARY RESOLUTION NUMBER 2

“RESOLVED THAT the unissued shares in the capital ot the epmpany be ang they are
hereby placed under the control of the directors, and the directors he eng gre héreby
given a general authority ungonditionally to allot orissye any qf?he unissuad sharesfarthe
time being in the company's capital fo such persens. in sueh properions and @t sueh
pricas as they geem fit. in accordance with the pravisiens of the Corhppmies Apt. 1973 (o3
amended} and the rules and regulations of the JSE."

5  AS ORDINARY RESOLUTION NU 3

"RESOLVED THAT the African Gem Resources Limited Sharelingentive Trus| (2000). ¢ copy
of which is fabled at this meeting and Inifialled by the Ghairman fer the purpeses of
idenfificafion, be and Is hereby approved.”

6 INARY RESOLUTION NU

“RESOLVED THAT subject o the passing et ardinary rgspfui‘iori nymber 2, the dirggtars ot the
company be aon are hereby outhorised by way of a general authority, ta jssug all or any
of 1he authcrised but unissyed ordinary shares of 0,01 cent eqch in the gqpital pf the
company for cash as they in their disgretion deem fit, subject te the fellowing limitetion;

i
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i) this authority will not extend beyond the later of the date of the qn;ﬁwal general
meeting of the company [nrespect ofils fingngial yeor gnging 28 Febriary 2Q0) or
the date of the expiry of 15 months from the dete of this generql megling;

i) issues in terms of this authority will not exceed 10% in the agagregpte of the
lcggregqte of the number of erdinary shares in fhe ceMRaNy’s issued cdpitg) in any
one financijgl yeqr and shall net In the aggregete exceed 15% af the ﬁomgqny $
issued share cqpnal over a thyse-yepr pefgd;

ii) o press anneuncement giving full detgils, ingluging the iImpact op ngt psset value
and earnings per share, will be published ot the time of apy isswe rep;rqseinﬂr\g, on
a cumujative bgsis within any ong financial yeqr §% ar merg of ihe numper of
ordinary shares in issue prior to such issue:

iv) in detsrminjn‘wg the price at which on issye of shores will be mp@e in terms. of this
autherity the maximum discount permitted will be 10% of the WQiQ’N%d average
tfroded price of such shares, as determinedcpvqr fhe A dpy period priof o fhe date
that the price of the issue Is determined or agreed by the girecter; of the company:
and . »

any such issue will anly be made to public shqrehelders gs defined Py the JSE after the
listing of the eptire issued share capitgl of the company gn the JSE,

7 ASORDINARY RESOLUTION NUMBER §

"RESOLVED THAT each directer of ihe company be and is hereby Qu’rhqrfspd tp sign gfi

such documenis and do all such things ¢s may be negessary for pr J"ICMEMQP 1a the
registration and/or implementation of the pforegeing speciql and ordinayy resgivtions
passad at the meeting convened fo consigder these rgsalutipns ang 1hyis rgs};‘lmjgn."

The terms af the special resolutions appeear abeve and The effe¢t thereof wﬂl pg and the
reasons therefor are -

] the company will have adapted a new memerandum of qéwcigﬁgn 10 @o‘pf@gﬂy reflecy
the company's frading activitles in accordancg with the ragyirements of thg J$Erelpting
fo public companies listed or ta be listed on the JSE anpd fo comply with 1h¢ Pppv»;lops of
the Companies A¢t No. é1 of 1973, as gmended, e @
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2 The reason and effect of Special Resolulion Number 2 Is g grant fo he ;;,pmpgny a
general approval in ferms of the Companles Act §) of 1973 (a3 amended :;y the
Companies Amendment Act 37 of 1999) 1o facilijate ahe acgiysition of the q;‘omp'bny's

. own shares which general approval shall be valid until the eqrlier of the rext ppnyal
general meeting of the company er ts yariation or rgveeafion of sueh pengrql eutherity
by special resolution py any subsequent gengrgl meeting af the comparyy; pravided thot
the genarq| autharity shallnot extend beyend fifteen menths fram the date qrf(m!ﬁ general
meefing.

A member entitied to altend and vate at the gengrgl megfing is entitleq to gpreint qprexy 1o

attend and speak and, on a poll, to vole at the gengrgl meeting |n plage of @ member, A
proxy need not be a member of the company. »

Pate: 'Zj/%r/'ZD,OD ~—
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Contents of Register of Directors, Auditors and Officers CM29

Maatskappywet, 1973,Art.216(2),276,322(1).325(1) en 327(1) Companies Act, 1973,5cc.216(2),276,322(1;,325(1) and 327(1)
REGISTRASIEKANTOOR /IR MAATGKAPPYE COMPANIFS REGISTRATION OFFICE
Department van Handel Department of Commerce
Zanzagebou Proesstraat 116 Pretoria 0002 Zanza Building 116 Proes Street Pretoria 0002
Posbus 429 Pretoria 0001 Py Box 429 Pretoria 0001
Telegramadres "Maatcom” Telegraphic Address 'Maatcom’

Registrasic No. van maatskappy

I ‘j : Registration No. of company
1y \

i

AFRICAN GEM RESOURCES LIMITED 11998/007282/06 !

PO BOX 482
BENONI
(DOCEX 35 BENONI)

L .

Opgawe van besonderhede soos op /

17 JULY 2000

Return of particulars as at

Verklaring/Statement

Ek,

(naam van direkteur of beampte)

verklaar Jat, die skriflelike toest=mming van ¢:¢ direkteure of beampies wie se name in hierdie opgawe versirek is op '+ behoorlik v llooide vorm CM 27
verkry is, die direkteure/beam; -es nie ingevoige anike! 218 of 219 gediskwalifiseer is nie, en dat die skrifiehike woestemming ingevcle arnkel 21801 (b) van
die eggenoot van ‘n vrou wat 3~ direkteur zary stel 16, op 'nverm CM 27 verkrn is.
1. J DHILL & COMPANY (PERFORMING SECRETARIAL DUTIES)

(name of director or officer)

state that, the written consent of the directors or officers whose names appear in this return have been obtained on a duly completed form CM 27, the directors
or officers are not disqualified under section 218 or 219 and that the written consent under section 218(1) (b} of the husband of a woman appointed as a director.
has been obtained on a form CM 27.

Onderteken TN ,f\,t{ <t
Signed e ‘L,’ }\, A S C}

Datum ¢
Date 17 JULY 2000

A. Direkteure/Directors

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/ PERSOONLIKE BESONDERHEDE
KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS
[ 1. Van/Sumame | i
 BEKKER
i
2. Volle voorname/Full forenames | ANDRE
3. Vorige van en voorname/Former surname and forenames I
|
Lo L . . . " Month g
4. Idem}len.snommer O.f’ indien .me beskikbaar rpe. geboortedatum | ‘S::? M::nd gi‘g
Identity number or,if not available, date of birth | 5 ‘ 9! 0 t 5[ 1 I 8ls lo |2 16 1 0 } g 1 8
5. (a) Datum van aanstelling/Date of appointment ! 12-10-1888
(b) Betiteling/Designation | DIRECTOR

—f
6. Woonadres/Residential address 19 WATSON STREET HELDERKRUIN

1724
7. Besigheidsadres/Business address | 19 FREDMAN DRIVE SANDTON
| 2196
8. Posadres/Postal address | PO BOX 784055 SANDTON
| 2146
9. Nasionaliteit/Nationality |
(Indien nie Suid-Afrikaans nie/If not South Atrican) :
i
10. Beroep/Occupation | GEOLOGIST )
11. In Suid-Afrika woonagtig/Resident in Republic b
Ja of Nee/Yes or No | YeS
12. Aard van verandering in 1 tot 5 hierbo en datm/ - | T

; NONE
CM 2% PAGE |
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Nature of change in 1 to § above and date




1.: BOULLE 1.: CUNNINGHAM
— e

2.: CHRISTOPHER HARDY L J 2.: DEANROY
3.: 3.:
e A TR ] o Tand o

Year | MontH Day 4. Ye?: MontH Day i ‘
: t bbb P E PR lelelo]f] C bpppraBplefedel]
S.:1al  29-06-2000 5.:(a)  14.09-1998

‘“i  DIRECTOR

{®] DIRECTOR

€ - 117 BOSWELL AVENUE MONDEGR

6 . 4 HAGAN ROAD GREENSIDE

¢ . FOBOX 52235 SAXONWOLD
2132

2091 . 2133
7. : KENTGATE 64 KENT RD, CNR OXFORD 7 . SUITE 105 SA DIAMOND CENTRE 240 COMMISSIONER STREET
DUNKELD 2156 JOHANNESBURG 2001

g . - PRIVATE BAG X1 SUITE 108
EACOM 2023

[

0. ATTORNEY l 0. : BUSINESSHMAN _I
L : — - , ]
i11.: Yes ! 11.: Yes i !
!
L2.: APPOINTED 2906-2000 12.: NONE i
. ]
1.: MKHIZE 1.: NAIDOO g
2.: sIPO i | 2.: KARUNAGAREN
3 3
Fr ; Jaar Af{;—;‘«.d Dag T y Jazxr Maanal Dag T :
p {Year | Mentn Day s Year | Month Day
4. z 1 L T T T ‘ T i . v T T T T H 3
FhbprpEEfrefafole] sk p e popEhlefofefef]
S.:ie) 12-10-1999 S.:te) 16-08-1998

) DIRECTOR

o) DIRECTOR

6. - 83 MORNINGSIDE PLACE FIRST AVENUE 1 6 . : 2 NURSERY ROAD THE GARDENS

___RIVONIA 2128 , 2182

7.1 18 FREDMAN DRIVE SANDTON : 1 22 JOSEPH STREET HIGHLANDS NORTH

2186 2037
g . - PO BOX 784055 SANDTON ) 8 . : POBOX 64219 HIGHLANDS NORTH
2146 . 2037

a. 9.:

Z 0. ENGINEER iL0.: CHARTERED ACCOUNTANT
11.: Yes % L1l.: Yes J

4
. -1 NONE 12 .: RESIGNED 29-06-2000
1
1ot NUNN 1.: SHEIN
i 2.: MICHAEL JOHN 2.: MERVYN

3.: 3.:

Jaat TMaand Dag | Jaar ' Maand Dag |

.\ | Year | Month Day : 4 Year | Month Day !

4.0 . } . : 1 H .. s H t t T H |
L 551£;?;ntse{u(e_11! 5P1E2P§!1.!1{4[0!813;
| 5.:050  14-09-1398 5.:1a] 14-09-1998

' DIRECTOR {6} DIRECTOR

& . - 34 -3RD AVENUE ILLOVO - 186-10TH AVENUE HIGHLANDS NORTH
X 2186 2186

7.1 SUITE 105 SA DIAMOND CENTRE 240 COMMISSIONER STREET : 82 JOSEPH STREET HIGHLANDS NORTH

JOHANNESBURG 2001 2192
8.: PO BOX 2542 PARKLANDS 8.: PO BOX 64919 HIGHLANDS NORTH
2121 2037

9.: BRITISH 9.:

10.: BUSINESSMAN 10.: CHARTERED ACCOUNTANT
L1 Yes } 11.: Yes W
[1Z.: NONE 12.: NONE

CM29 PAGE 2
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1. 1. ]
CRESSWELL
2-: DANE MORRIS 1 E -
3.: 3.
. l-’w {Maand] Dag : Jiar | Maand] Dag |
. ! Year  Month Day : 4 Year | Month Day . i
-l ! | : .. | ' i ! ! f P 1 T
sbolkbb s2d7ds 4l EREREREREEEE
5.:4{a) 16-09-1999 S.:(a)
" DIRECTOR !
6.: 651 BIOTITE ST ELARDUSRUS EXT 6 0181 €.
136 NEWLANDS AVE WESTERN EXT BEWONI 1500 ©-° 7
£ 51 BIOTITE ST TLARDUSRUS EXT € 0181 (%% -
00 MINING ENGINEER po.e
L yES ? et -
S<.0 RESIGNED 25-05-2000 ‘ L2
1. » T r‘l.: j{
2. ] ] 2.
3. 3
1 Jaaxr | tmand Dac - e (TETr TMzand Dag | ™
: i;yea: 2»10&&*{ D’ay S o . [ Yezr !-ionth; DE‘:’i S —
HEREE Ll | HENNEEN
5.:1{2) 5.:(a)
{c) (b)
G.
= — - _
8. ) 8. )
S.: S.:
no.: no.:
11.: g h1.: ]
’ i2.:
H 1.
Z. 2.
3.: 3.
Jaa.x 'Mw‘i Dag Jaax | Maandl Dag .
4 EYeéz 'Mejnth Déy 4. Year | Month Dar: — 1 :
HEREE EEEE HERNEEEEER NN
S5.:1(a) 5.:1(a)
(L) (b)
6.: o
= .
8.: 8.:
9.: 9.:
10. : 10.:
11.: i1 l[ s
12. 12.:

Reproduced under Governunent Printers Copyright Authenty
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i
2. 2.
2. 3.
REEAL RS e |Neend Dae o
) I ' N T 0 O O -
5.:(a) S..(a)
(b) (b)
6. 6.
7: 7.
g 7 o s
. - B -
10 10
11. 11
12. 12

B. Quditeur//. aditor

1. Naam/Name

KPMG

2. Datum van aanstelling/Date of appointment

08-09-1998

3. Aard van verandering in 1 en 2 hierbo en datum/
Nature of change in 1 and 2 above and date.

NONE

{Moet deur maaiskappy voltooi word/To be completed by company)

Opgawe van besonderhede van maatskappyregister van direkteure, ouditeure en beamptes
Return of particulars of company's register of directors. auditors and offtcers

Gedateer

Dated 47 JULY 2000

CM 29

Dawm ontvang

Datum stempz! van

Naam van maatskappy
Name of company

AFRICAN GEM RESOURCES LIMITED

‘ Date received
|
1

registrasiekantoor
vir maatskappye/
ate stamp of

‘compants/

i‘“"'*‘ ~segistrationi office

Y

osadres

PO BOX 492

ostal address

o BENONI B

(DOCEX 35 BENONI)

CM 29 PAGE 3
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KEY TO PERSONAL PARTICULARS REQUIRED

PERSONAL PARTICULARS

1. Van/Surname

2. Volle voorname/Full forenames i

J D HiLL & COMPANY

3. Vorige van en voorname/Former surname and forenames '

4. ldentiteitsnommer of, indien nie beskikbaar nie, geboortedatum
ldentity number or,if not available, date of birth

Day
Dag

T

5. (a) Datum van aanstelling/Date of appointment
(b} Betiteling/Designation

6. Adres van gercgistreerde kantoor, en registrasicnommer
indien beamipte 'n regspersoon is/
Address of registered office, and registralion number
if officer is a corporate body

28-02-2000

. COMPANY SECRETARY

7. Woonadres/Residential address

BEEDFCRD AVENUE BENONI

82
18014

8. Besigheidsadres/Business address

83 BEDFORD AVENUE BENONI
15061

9. Posadres/Postal address

PO BOX 452 BENONI 1500
(DOCEX 25, BENONI}

SA

i
i
i}
10. Nasicnaliteit/Nationality X
- {
. i

1. Beroep/Occupation )
t

CHARTERED ACCOUNTANT (SA) 163€26T

2. In Sui¢ Afrika woonagtig/Resident in Repul-ic .
Ja of Nee/Yes or No '

13 Azpd ven verandering in ! 16 o hierbo datura,
Natwre of change in 1 Lo 6 above and dzte

YEE

NONE

VIR SLEUTEL TOT BESONDERHEDE, KYK HIERBO/FOR KEY TO PARTICULARS. SEE ABOVE

1. 1 :J
2. 2 - ;
- {
3. 3. )
| 4. l;zrn:fr 1%?1?!?\ gy%‘ y i{?arr IY\S(Z:%II% 825
R A B O A I A
5.:(a) 5.(2)
(bj (b}
& REG NO: &
7. 7.
g o 8.:
9.: 9.
10 10.:
11 11
12 '—} 12.
T o 13,

CM 29 PAGE 4
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Heturn ot aliotment of sniares

[Section 93 (35}

Name of company

-
|

Registration No. of company

L. _1998/007292/06

AFRICAN GEM RESOURCES LIMITED

1. Date of allotment of shares

18 FEBRUARY 2000

2. Authorised capital of companv:

Nopervaise 1 ) __Ear value R
{ | i '
Numbes of ; Clzss of ‘ Number ¢f f Class ¢f Nominal emount Kuthorised
o shares | shares shares 1 shares | ofeachsheie capital
! ' i
j ! ] ] R R
- : T ~ I Sy i Talal! a8 B
; | 250000000 | ORDINARY 0.00001 |  2500.00
; | N T
. _l i _— -
i [ ‘ )
Total i Tatat | 250000000 Tast R 2500. 00
S Sheres subseoribed for in memotancum of ase Clation:
No par velue Par value
Number of Class of Number of Class of Nominal amount Total amount
shares shares shares shares of each share paid-up
—_— R R - ——
10040000 | ORDINARY 0.00001 100.00
Total Torat | 10000000 Total | B 100.00
- )
™2
-3
P
[wer)

To be completed by company.

Acknowledgment of receipt of return of allouments, dated

Name of company

AFRICAN GEM RESOURCES

Postal address DOCEX 35, BENONI

18 FEBRUARY 2000

Date of receipt by
Registrar of Companies

PSR

-
H

.7 -.-Date stamp of companies '
Registration Office

TYnon

~_ $iid
Yty JUT

Registrar of Companies

B

|, REGISTRAR OF (UMPANIES

BNU UF TTUSE CORPURATIONS




Number of Class of Issuc price Stated Number of Class of amount of issued paid-up
shares shares per share capital sharcs shares each share capita]
R R R
105!1€5 162 | LD Ceeec ) | S, 3Siga
Total Towl |R Total (S [£4 162 Toul R icS1, 8SI1RZ
Summary of issued capital prior to allotment:
Amount of issued paid-up capital R oS, 8SIR2
Stated capital K
U, ac R0 O oy 16T s - -~
Pr2mium account b 153 (68170
Total issued capital R_3 HS0 1S, C00sa 0
5. Shares comprising this allotment:
No par value ‘ Par vajue
! Total amount
I Nominal Premium of paid-up
Number of Class of | Issue price Statea Number of ! Class of amount of | oneach capital and
shares shares per share capiial shares shares each share share premium,
if any
—_ i _
PR R | K
’ RSO | O 0001 [0 w3367 11250 cosel
3Ness
r S ared } . ¢ . M Tul ) . -0
Lotal Towi | R Total .;132<3c{; L ! Totwl |R Yottt Cz coseds
6.1a) Shares ailoted otherwvise than for cash:
No par value Par value
Total amount
_ Deemed Nominal Premium of paid-up
Nuniber of Class of | Issue price Sizted Number of Class of amount of on cach capial
shares shares per share capital shares - shares each sharc share deemed 0
be paid-up
R R R
Total Towl | R Total Towl |R

6.(b) The consideration for which the shares have been allotted 1s as follows*

*A copy of the contract, in wrinng, constitutng the title of the allouee to the atlounent, together with any contract of sale, or for
service or other consideration in respect of which the allomment was made, must be attached. If the contract is not in writing, a
memorandum containing full particulars of such contract must be attached. (For particulars of allottees see overieaf.)

6.(c) The names and address of the allotiees:

Name of allottee

Address

of alfotee

Number of shares

Dexcription of shares alloved

Reproduced under Government Printers Copyright Awihority 8837 of 10:6/82 - Accfin Software 0114405285




No par value Par value

Total amount

Nominal i of paid-up
Number of Class of Issue Stated Number of Class amount { Premium Total capital,
shares shares price capital shares of of each] on each premium excluding
per share shares share share account premium
R R R K
s Ll Qo2 JORYD 1000 |0,2049i11]d2 050w, |V0SG. | Thgn
K2iaEg
Tot ! (otz ¢ Tatal P Tota s PR
—I(,ld] Towl] R ! Tatal STl T otal R (O 6, s 2
Summary of t:al issued capital as at the date of this return:
Anwount of issued paid-up capiwl R
Stated capital R
Premium accouzt RIAD OSSO oo €3i09¢
Tozal issued ca;. ial ) R OS1 LSS, D&ENC

Cerified correc

Date 17 Sy Jled Signature Qﬂ 75‘[/ }J C

Dw&iemr/Secretar\

Rubber stamp of company, if any, or of secretaries
) [ Secretarie.

4.0, HILL & COMPANY INE-
CHARTERED ACCOUNTANT (SA)
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Kennisgewing van Geregistreerde Kantoor en Posadres van Maatskappy
Notice of Registered Office and Postal Address of Company

(Moet in tweevoud by inlywing en voor verandering van adresse ingedien word)
(To be lodged in duplicate upon incorporafinn and prior to change of addresses)

REGISTRASIENOMMER VAN MAATSKAPPY

REGISTRATION NUMBER OF COMPANY 1938/007292/06
Naam van maatskappy
Namre of somaams AFRICAN GEM RESOURCES LIMITED

(a) Dic ligging van die geregistreerde kantoor eu die posadres van bogenoemde maatskappy is $00s volg:

The situation of the registered office and the postal addrcess of the above- mentxonedtompam
are as follows:

(i) Geregistreerde adres g3 BEDFORD AVENUE BENONI =
Registered address ;

1561

(i) Posadres PO BOX 492 BENONI
Postal address

{DOCEX 35 BENGNY)

(h) Die datum van die beoogde veranderings in die av'resse is - / / .
: . . ] T ’*\
The date of the intended changes in the addresses is — /)

(Beide adresse moet te alle tye verskaf word/  Both addresses must be furmshed at all times)

- /) {/‘}'\/U ?1 Q 17 JULY 2000

HAN. TEKENING/SIGNATURE "DATUM/DATE

(Direkteur/Sekretaris/Beampte /  Direetor/Secretary/Offrcer)

Die verauclennos tree in werking op / The changes take effect on ?,Z z / W
14 W | 7] bhoee
EGISTRATEUR VAN MAATSKAPPYE DATUM/DATE

REGISTRAR OF COMPANIES

Kantoorgebruik / Office use

Dataverwerking / Data processing

(1) Opgeneeny/ Recorded

Datum en paraaf
Date and initials

Naam van maatskappy
Name of company

(2) Regstelling/ Corrections
AFRICAN GEM RESOURCES LIMITED

Posadres mﬂ DO Q,Q,X % <
Postal address .
Datumstempel van Registrasiekantoor vir
BE=MONIDOCEX 35 BENONI) m Dl"\/k Maatskappye

Nate stamp of Companies Registration
Office

Datum en paraaf
Date and initials

Reproduced under Government Prin‘ers Copyright Authority 8963 of 28 November 1888 Accfin Software 011-4405285




Inhoud van Register van Direkteure, Quditeure en Beamptes

CM29
Contents of Register of Directors, Auditors and Officers ‘ CM29
Maatskappywet, 1973,Ar.216(2),276,322(1),325(1) en 327(1) Companics Act, 1973,5¢¢.216(2),276,322(1),325(1) and 327(1)
REGISTRASIEKANTOOR VIR MAATSKAPPYE COMPANIES REGISTRATION OFFICE
Depariement van Hande! Departmert of Commeree
Zanzagebou Proesstraat 116 Pretoriz 03752 Z uiza Building 116 Procs Strect Pretoria 0002

Posbus 429 Pretoria 0001

P.0O.Box 429 Pretoriz 0001
Telegramadres 'Maatcom”

Telegraphic Address "Maatcom'

Registrasic No. van maatskappy

Rcok-f;"ion No. of compuny
AFRICAN GEM RESOURCES LILITED 1898/007282/06 T
PO BOX 482 ‘ e ——
BENONI

1500

L |

Opgewe van besonderliede soos op /

26 JUNE 2001

Reicm of particulars as at

Verklaring/Statestent

iraam ven ©orekieur of be mpte}

wie S€ HEams
skwslifisee is
: : nvorm C\x 27 verkry is.
I, WE, J D HILL & COWMPANY (FERFORM!NG SECRETARIAL DUTIES)

(name of director or officer)

state that, the written consent of the directors or officers whose names appear in this return have been obtained on a duly completed form CM 27, the directors
ar officers are not disqualified under sectiog 218 or 219 and that the written consent ander section 218(1) (b) of the husband of a woman appointed as a director,
has been o**ained on a form CM 27.

O
S TD AR ¢

atum
Date 26 JUNE 2001

A. Direkteure/Directors

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/ PERSOONLIKE BESONDERHEDE
KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS
1. Van/Surname |
BEKKER
f
2. Volle voomeame/Full foerenames | ANDRE
3. Verige van en voername/Former sumname and forenames |
I
4. ldenuteitsnommer of. indien nie beskikbaar ni¢, gebooriedatum \,ﬁ :‘Z:; g:;

Identity number or.if not available, date of burth

5/ejolel1]/8/5]0]2. 610 8]8]
12.10-18¢8

5. (2) Datum van aanstelling/Date of appoiniment

|
!
|
(b) Betiteling/Designation | DIRECTOR
i =
6. Woonadres/Residential address 19 WATSON STREET HELDERKRUIN
| 1724
DR S
7. Besigheidsadres/Business address | 18 FREDMAN DRIVE SANDTON
| 2196
8. Posadres/Postal address | PO BOX 764055 SANDTON
| 2146 -
9. Nasionaliteit/Nationality |
(Indien nic Suid-Afrikeans nic/If not South African) |
10.Beroep/Occupation | GEOLOGIST
11. 1o Suid-Afriks woonagtig/Resident in Republic |
Ja Yee/Yes or No ! YES
12, Azrd van verandering e 1 1ot § kicrbo en datum/ i I
_ NONE

Niture of change in 1 fo 5 above and date

CM 29 PAGE 1
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VIR SLEUTEL TOT BESONDERKEDE, KYK BLADSY 1/ FOR KEY TO PARTICULARS, SEE PAGE |

1886/007282/06

|

{ ) 3
1.: BOULLE L. CUNNINGHAM
2.: CHRISTOFHER HARDY 2.: DEANROY
3. 3.
Jaar Maand | Dap ! - Jaar | Maand | Dag | - e ——
Year Monlh‘ Day | Year ;Mon(h} Pay |
4. 7 P Tt T - T s 4 . ,_ [ T i ;
‘791 l}ki@i;ng}l 61450 Ej'4 .)‘951. 2§]f l
5.:(8) 2806-2000 5.:1&) 14-09-1%88
b} DIRECTOR b} DIRECTOR )
¢ - 117 BOSWELL AVENUE MONDEOR € - & HAGAN ROAD GREENSIDE
2081 . 2123 L
7. : KENTGATE 684 KENT RD, CHR OXFCED 7. : 55 MARSHALL STREET JOHANNESEURG B _
DUNKELD 2156 2001 ]
g . - POBOX 2235 SAXONWOLD g . . PO BOX 544 PARKLANDS
T 2122 2121 —
S, [T
110.: ATTORNEY 10.: BUSINESSMAN
i1 I
11.: Yes ! Li.t Yes i
2. 1iONE 12.: RESIGNED 26-06-2001 !
~1
1.: MKHIZE 1.: NUNN {
2.: 8 2.1 MICHAEL JOREN
e e o _ S e e S e
3 Sl i
Jait T and . Lag - Jaar Maand | g T
4 Year Month [ Day p Year Month t Day
.l A TR i 1. s i c - i !
2k 0J3'1!0 5[5:’161310181 slof1j2|zis ,;f]sisJoJa,ll
S.:(al  12-10-1899 S.:(a) 14.09-1998
(bl DIRECTOR {b)  DIRECTOR
6. - 89 MORNINGSIDE PLACE FiRST AVENUE _ . 34 -3RD AVENUE ILLGVO
RIVONIA 2128 2196
7.: 13 FREDMAN DRIV= SANDTON . = SUITE 105 SA DIAMOND CENTRE 240 COMMISSIONER STREET
2186 JOHANNESBURG 2001
g . - POBOX 784055 SANDTON g . . PO BOX 2542 PARKLANDS
214€ 2121
9.: 9. : BRITISH
10.: ENGINEER 10. : BUSINESSMAN
11.: Yes ; Nl.: Yes ;
12.: NONE 2.: NONE
1.: SHEIN 1.
2.: MERVYN 2.
3.: 3.:
Juar U niaang 1 Owg Jaar NMaand ;| Uag
‘ Year | Month | Da Year Month | Day
*- s 1l1f202 0 s{1 :Eq}o‘e{s[ 4. ; | P l |
5.:12)  14-09-1998 5. lal
=) DIRECTOR (o]
6 _ - 186-10TH AVENUE HIGHLANDS NORTH 6. -
2195
7. : 82 JOSEPH STREET HIGHLANDS NORTH 7.
2182
@ . . PO BOX 64818 HIGHLANDS NORTH g - ) 7
2037 .
g, 9.
10.: CHARTERED ACCOUNTANT 10. -
11.: Yes 11.: | o i i
12.: NONE i
(i
w29 PAGE 2
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feplstenei G 3 atskapp
Reglameie No. yon maastanyy
VIR SLEUTEL TOTBESONDERHEDE, KYK BLALSY 1/kGR KEY O PARTICULARS, SBE PAGE 1 | 1998/007292108 ) J
1 1
2: 2.
Ao e n & St b bbb, - PN — - 1 —_— ——
a: ‘ 3
il FISTTIoNY Bt e, - 3, -l A ] " v % n N .. N o
4 if_r_ .g[ﬂn:;““ m ’:EJ . ey 4. &f\- %“:-'.'ﬁln B“,’ ) N .
SRR S VO 0 L U U I o B | [ANIIRRE
51:(8)_ et et s oottt ki b LS8 [P—
E e - (b) I SRR TP5T I 15 Y N Vet § cdinho L Il o hod bbbl .y L(b) L. Ty
0. . 6.}
, e s o ot A okl . N — .
n ' kX
e e FTSRWITTRLIN T ORI ] | PO | SO | o) dal FTTENCINSA) e —
8 8.
i) il , o AN - .
-1 T 9/
. Rl idiaa il THTRUUISR TN JRSTICTRUCTTUNE RETAU RN VI - ——
10 10.!
14 J R EE - i
12':I - IR | LN IR | L - TR L] ‘z':.'
B. Ouditeur/Aliditot
1, Naainy/Naine y
KPMG
1. Déwm van uuhslcllinslbsj(c ¢ shpeiimén 08091598
51 Aatd von veranderng in | en 2 hibrbs ch dutur . T
Nabice of change in 1 and 2 6¥ov§ end dete.
NONE
. L4
e .
oe deur madiskipily visnali wisrg/To bd earhpleted by conipas v}
bt nichiibardeingeaidenita. . o+l o okt o ik b 1} - [ SUTON b =i Rl ““':'_:-"' S —— i e o 837 T
e i KATEUR VAN MAATSRAPPYE
Ofipdwe van besonderdicde vun chabliks ppytegister vhn dirclacute: ouditéurt ed beaiiples . EN VAN BCSLOTE KORPORASIES. .-
Retuen o pakicUtars of Conipaliy's cepister df ditectors, budilord u officers Tulwy onfvasp
. ! . Date cecctved
Gedutee? " w L M et s <
: 26 JUNE 28181 OG- E!;L:—mpc( Vit
lN)u(U.l l;y y e e el RS Sl 20 1 05 Dg:ﬁ lekpustoor
aum var ofgskophy | ) L . I P ——
Nanie of ctmpiny _ {lF%IC‘AhN GEM RESOURCES LIMITED, | | " | | virmasskanryel |
axowiean b bl i i Rms-ru G‘ COMF s
AND OF CLQSE|CORP Serce
-t il et e st et 41 B et 14 o b bt e A -t - —_— .
Pusudres y
Posul uddress | ‘{Oéo‘&.dgﬁ il o " — e e e 4 e m
SENONI ‘ " J X N e
0 e b s e e - e
M 29 PAGE 2
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Reprodieed ander Govenunent Printer's Copynight 9632

Y - B

a S g !
SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG! PERSOONLIKE BESONDERHEDE | 1998/007292/0¢ |
KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS e

1. Van/Surname \ JDHILL & COMPANY
~ — ! S
2. Volic voorname/Full {forenames :
|
K Vorige van en voorname/Former surname and fo.cjnamcs “—m_:_— o T
t
L. c . . . ! i { Menth :  Day T T
2 ldentiieisnommier of, indien nic beskiizaar nie, gehoortedatum ! Maand | Dae |
; ! : e
Identity number or,if not svailable, daic of birth X ; i é ; r I i 7 7
- ) ‘ i : L ! L
3. (2) Daium van aanstelling/Date of appoiniment ' 28-02-20G0
(1) Beiieling/Designation ! COMPLRY SECRETARY
&, Adres van geregistreerde kantoor, cn regisirasicnonumer : o
indien beampte 'n regspersoon is/ '
Address of registered office, and registration numbar i
if officer is a corporate body ;
7. Woonadres/Residential address : 53 BEEDFORD AVENUE BENGCNI
15014
| o
8. Besigheidsadres/Business address : .:.;iEDFORD AVENUE BENON!
|
¢. Posadres/Postal address | PO EOX 452 BENONI 1500
! (DOCEX 35, BENONI
i, Nasionaliteit/Nationality : SA
[ Y pyer afl o ) ! — N o
t1. Beraep/Occupation i\ CHZRTERED ACCOUNTANT (SA) 1636267
YES N
7. Awrd van verandering in 1 o 6 hierbo Satum/ ! . -
; . . 1 NONE
Nature of change in 1 to 6 above and dzte
VIR SLEUTEL TOT BESONDERHEDE, KYK HIERBO/FOR KEY TO PARTICULARS, SEE ABOVE
! 1 | 1.
! 2. 2.
! 3 3.
; Jexr [ Maand | D -
- Vear | Mionth | Dav , a: vor | Need | B
RN R NEENENEEE
S.:(e) 5.:(a) )
(b) B (t)
€ ! €.
[ 7.
& §.:
= 8.:
16 10.:
13 11
1Z0 12.
13 13

CNM 29 PAGE 4
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ompdnies kegistration Vihice

Department of Commerce and Consumer Affairs

Zanza Buildings, 116 Proes Street, Pretoria, 0002
P.O. Box 429. Pretoria, 0001

Telegraphic Address “Maatcom

Name of Company

Naam van Maatskappy

Registration No

AFRICAN GEM RESOURCES LIMITED

LEUAMICAA IOV VI iViddisRappyo
Departement van Handel en Verbruikersake

Zanzagebou, Proestraat 116, Pretoria, 0002
Posbus 429, Pretoria, 0001
Telegramadres "Maatcom”

Registrasie Nr.

1998/007292/06

The end of the current financial vear is
Die einde van die fopende boekjaar is

FEBRUARY

Die einde van die lopende boekjaar is vervroeg na*

2002

A. The end of the current financial year Las been brought forward to*

Revenue Stamp or Revenue franking maching

2P
Inlxomslesec]”(;ﬁ*lnk stc]'ré’nl\emnasuep
stempel

B. The end of the current financial year must be extended to*
2 einde van die lopende boekjaar moet verleng word na* MARCH 2002
Reasons for extension %
Redes vir verlenging o
IN ORDER TO FIT IN WITH T.AE QUARTERS IN THE YEAR o
: -
-0 :
=
.ate/ Daum 1S MAY 2001 < @ M\/’U{ 59 (D
Signature Difec&e#Hﬁnﬁger/S’ecremry
i ceninge: DirektenrBesw
*Not exceeding six months/Hoogstens ses maznde Handiekeninge: D rurderiSekrelaris.
Approved/Refused: Registrar of Companies
Goedgekeur/Afgekeur: Registrateur van Maatskappye

Advice of change of the end of the current financial year dated

28"—»«-,;:_,(;" Z‘(f(}_'

— e )

Name of Company AFRICAN GEM RESOURCES LIMITED
Naam van Maatskappy

Postal Address

Fosadres PO BOX 492
BENONI
1500

Reproduced under Government Printer's Copynght 9632 ditzd 10/6/93 - Acclin Software (011)807-7706

(To be completed by company/Moet deur maatskappy ingevul word)
Medeling van verandering van die einde van die lopende boekjaar gedateer

15 MAY 2001 CM 32

Approved/Refus

7 -
REGISIRATLON 77 ops

EN VAN BESLCTEK KRRPD

tN YA vt =

Luﬁ‘S.._

\ R
Regis#higilt

lé(ﬂﬂ"an Maatskappye




Inhoud van Register van Direkteure, Ouditeure en Beainptes

Contents of Register of Directors, Auditors and Officers

Maatskappywet, 1973,A1:.216(2.276.322(1).325(1) en 327(1)
REGIS12ASIEKANTQOR VIR MAATSKAPPYL
Departement van {iandel

Zanzagcebou Proesstraat 116 Pretoria 0002

Posbus 429 Pretoria 0001
Telegramadres ‘Maatcom”™

AFRICAN GEM RESOURCES LIMITED
PO BOX 452

EBENONI

1500

L —

Opgawc \\‘:‘.n h‘csundcrhcdc soos ap / 23 AUGUST 2004
Return of particufars as ai

Companies Act,

CM29
CcM29

1973,8¢¢.21€42),276,322(1),325(1) and 327(1)

COMPANIES REGISTRATION OFFICE
Pepartment of Commerce

Zanza Building 116 {"roes Street Pretoria 0002

P.O.Box 429 Pretoria 000]
Telegraphic Address "Maatcom’

Registrasic No. van maatskappy
Registration No. of company

1998/007282/0€

iehbe o temming o ol

3 T TCM 2
1. \NE J D HILL & COMPANY (pERFORMlNG QECRETARU\L DUTIES)

'7 verkov s,

Veoversirek
¢ exriftelike

‘nbe
SCSEMMn

s G

(name of director or ofticer;

state that. the written consent of the directars or officers whose names appear in this return have been obtained on a duly completed formi CM 27, the directors
or officers are not disqualified under section " 18,0r 219 and that the written consent under section 21 8(1) (b) of the husband of 2 w-.inan appointed as a director,

Onderteken

has been obtained on a form CM 27.
Signed @

Datum

Date 23 AUGUST 2001

A. Direkteure/Directors

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG

PERSOONLIKE GrSONDERHEDE

KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS
1. Van/Surname T
BEKKER
2.V ‘00 :
2. Volle voorname/Full forenames | ANDRE
3. Vorige van en voorname/Former surname and forenames !
4. Ildentiteitsnommer of. indien nie beskikbaar nic. geboonedaum ; l \.I:: :::ann!g g:i
Identity number or.if not available. date of birth i T ! P
y oo . _is59:0.6,1/8/5/0]2/s/0i8i8
5. (a) Datum van aanstelling/Date of appointment ! 12-10-1999
(b) Betiteling/Designation ! DIRECTOR
6. Woonadres/Residential address | 19 WATSON STREET HELDERKRUIN
i 1724
7. Besigheidsadres/Business address t 19 FREDMAN DRIVE SANDTON
i 2196
8. Posadres/Postal address } POBOX 784055 SANDTON
’ ) - | 2146
9. Nastonalitei/Nationality i
(Indicn nie Suid-Afrikaans me/If not South Africin i
10. Beroep/Occupation T —_C—EI:BG!S%~ o B
11. In Suid-Afrika woonagtig/Resident in Republic N T
Ja of Nece/Yes or No ) YES
12. Aard van verandening in | 1ot 5 hierbo en dawmy/ i - )
Nawure of change in 1 to 5 above and date i NONE
CM 29 PAGE |
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\”IR'SLEUTEL TOT BESONDERHEDE.KYK BLADSY 1/ FOR KEY TO PARTICULARS. SEE PAGE 1

1998/007292/06

r - -
1.: BOULLE T 1.: CUNNINGHANM
2. CHRISTOPHER HARDY " 2.: DEANROY
3. 3.
T Jaat T Maand | Dag TJaar | Maand : Deg | -
:\'r;u i Month i Day ‘ EYear t Month | Day
4.¢ {7i1l1l1:0i2i5 1 8]4" T fs592152‘1!15511’3|8E?0111
S, GRS SO SN SO SRS SO S S, - _ — R o4 : |
5.: 28-06-2000 5 14-09-199¢
fti DIRECTOR DIRECTOR y
. 117 BOSWELL AVENUE MONDECR ¢ - 4 HAGAN ROAD GREENSIDE
. . ) zig3
7. KENTGATE 64 KENT RD, CNR OXFORD 7. 55 MARSHALL STREET JOHANNESBURG B
DUNKELD 2198 | _ 2001
g . PO BOX 5223§ SAYONWOLD . PO BOX 544 PARKI&{DS 1
2132 - 2121
S.: 9.
10.: ATTORNEY 10. : BUSINESSMAN
1.1 Yes 1.1 Yes ;
07,1 NONE 12.: APPOINTED 14-09-1858
1 L_ o
e - - - - —
1o MKHIZE | 1o MPUNGWE :
e i ot e e OSSO S U S - e :
! -1
g0 8. ; AR CLMADHEN 1
TS ar T Razng ¢ Deg T T ;Jiar i Maand . Dag
Year | Month ! Day Year Month | Day
[ . T e e Ta 4., = T i I
6(1}0}3;1)01575"1‘6!3%0:Si lslafjolalalal i l [}LL
| R : : : i i |
5.:4a} 12-16-199¢ 5.:14)  23.08-2001

(bl DIRECTOR

‘%) DIRECTOR

6. - 88 MORNINGSIDE PILACE FIRST £VENUE
RIVONIA 2128

¢ . 17 OLYMPIO FLAT A H. MWINYI ROAD
DAR-ES-SALAAM TANZANIA

7. : 19 FREDMAN DRIVE SANDTON

7. : 1ST FLOOR, AMI BUILDING SAMORA AVENUE

2186 DAR-ES-SALAAM TANZANIA
g . - POBOX 784055 SANDTON g . . PO BOX 6444 DAR-ES-SALAAM
2148 TANZANIA
S, 2.1 TANZANIAN

10.: ENGINEER

10. : CONSULTANT

il.: Yes I 11.: No
12 .1 NONE 12.: APPOINTED 23-08-2001
1 - b
1.0 NUNN 1.: sHEIN
Z2.: MICHAEL JOHN 2.1 MERVYN
3.: 3.
1 J2ar T Nfaand | Dag Jaar | Maand ; Dag
| Year ¢ .\lonlh; Day i Year Meath i Day
4.: isiegirioilio ' si7 6,68 0i811] 4.: sl 1[252“ shH“!o!aLﬂ
IR N [ T L - i
S.:(a}  14-09-1998 5.1+ 14-09-1998
v/ DIRECTOR DIRECTOR
6. - 34-3RD AVENUE ILLOVO € . - 186-10TH AVENUE HIGHLANDS NORTH
2196 2196
7. : SUITE 105 SA DIAMOND CENTRE 240 COMMISSIONER STREET 7. : 82 JOSEPH STREET HIGHLANDS NORTH
JOHANNESBURG 2001 o o 2182
¢ . . PO BOX 2542 PARKLANDS ¢ . . POBOX 64319 HIGHLANDS NORTH
2121 2037

9. BRITISH

(e
P2

10. : BUSINESSMAN
11.: Yes ;

12.: NONE

11.: Yes !

1129 PAGE 2




VIR SLEUTEL TOT BESONDERHEDE. KYK BLADSY 1/FOR KEY TO PARTICULARS. SEE PAGE 1

1958/007292/06 ]

1+ CUNNINGHAM e
2: DEAN ROY - 2: ) '
3. 3
fw [ Maand ©  Ou . T 7 i Twar T Maand Dag | B N R
4 Year Month @ Dav | e o g 4. | V:lzu i Month Day : o
) k}gTi?ﬂzlﬁihiﬁ?QﬂW5g_WW N NEEEE il ]
5.2) 14-09-1998 e 5.:(a) e ]
(B)DIRECTOR (b) |
& 4 HAGAN RD GREENSIDE 2193 | | ® e
7. 55 MARSHALL ST JHB 2001 7.
"5, PO BOX 544 PARKLANDS 2121 s,
8. - T g
105 BUSTHESSMAN I B AL }
1 YES ' B ~ |
_i2: RESICNED 10-08-2001 ] e

5, Guditeur/Andiar

1. Naam/Name
KPMG

2. Datum van aanstelling/Date of appointment 08-09-1998

3. Aard van . erandering in 1 «n 2 hierbo en dawm/
Nature of <J.ange in 1 and 2 above and date.

NONE

(Moet deur maatskappy voltooi word/To be completed by company)

Opgawe van besonderhede van maatskappyregister van dirckicure. ouditeure en beamptes
Return of particulars of company ‘s regisier of directors. auditors and ofticers

Gedateer
Dated 23 AUGUST 2001

CM 29

Dawm ountvang
Date received

Naam van maatskappy
Name of company AFRICAN GEM RESOURCES LIMITED

Datum stempel van
registrasickantoor
vir maatskappye/

Date stamp of
companies
registration office

Posadres
Posial address PO BOX 493_ e -
BENON!
1500

M 2% PAGE 3 )
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SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANGY PERSOONLINE BESONDERHEDE | 1998/007232/06 :s
KEY TO PERSONAL PARTICULAKS REQUIRED PEPSONAL PARTICULARS '
1. Van/Surname J D HILL & COMPANY

2. Volle voorname/Full forenames

3. Vorige van ¢n voorname/Former surname and forenames

4 ldentiteitsnommer of, indien nic beskikbaar nie, geboortedatum j:‘ ' W gz:

Jéentity number or it not available, dute of birth _ ]” } ] % l
3. {z) Daum van aanstelling/Date of appoiniment 28-62-2000

{b) Betiteling/Designation COMPANY SECRETARY

"B, Adres van geregistreerde kantoor, 2o TegISUASERUITIMGT
indien beampte 'n regspersoon i1s/
Address of registered office, and registration numbicr
if officer is a corporate body

$2 BEDFORD AVENUE BENONI
1501

7. Woonadres/Residential address

¢2 BEDFGRD AVENUE BENONI

§. Besigheidsadres/Business address o
1801

¢, Posadres/Postal address PC BOX 452 BEWNONI 1500
{DOCEX 35, EENONI)

i, Nesionalizeit/Nationality SA

CHARTERED ACCOUNTANT (SA) 163€26T

rentio/Res

i3, Azrd van verandenng in 1 to 6 hierbo datuny/
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